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                                        North American Energy Standards Board

1301 Fannin, Suite 2350, Houston, Texas 77002

Phone:  (713) 356-0060, Fax:  (713) 356-0067, E-mail: naesb@naesb.org

Home Page: www.naesb.org


September 4, 2008
TO:
NAESB Parliamentary Committee Members, Posting for Interested Industry Participants
FROM: 
Jonathan Booe, NAESB Staff Attorney
RE:
Parliamentary Committee Meeting Minutes – September 3, 2008
NAESB Parliamentary Committee Meeting
Hosted by NAESB – Tampa, Florida

Wednesday, September 3, 2008 – 8:00 am to 3:00 pm Eastern
1.
Administration and Welcome
Mr. Desselle called the meeting to order.  The participants in the room and on the phone introduced themselves. Quorum was established.  Mr. Booe gave the antitrust advice.  Mr. Fusco made a motion to adopt the draft agenda as posted and Mr. Ellsworth seconded the motion.  The motion passed without opposition.

2.
Segment Block Restrictions and Efficient Standards Development
Mr. Boswell reviewed the Proposed Redlines to the NAESB certificate posted as a supplemental work paper on the Parliamentary Committee web page.  The proposed redlines modify Sections 2, 3 and 4, and remove Section 6 of Article V of the NAESB Certificate of Incorporation.  Mr. Boswell explained that amending Sections 2, 3 and 4 with the proposed language, “provided that such segment is fully populated”, would result in a requirement that there be no vacant Board of Director (“Board”) or Executive Committee (“EC”) seats in a given segment for that segment to exercise a segment block.   Mr. Boswell also noted that Section 6 of Article V is duplicative of Section 1 of Article VII in the NAESB certificate.  It was discussed that requiring one-hundred percent occupancy of the available Board and EC seats as a requirement to exercising a segment block could be difficult but also clearly demonstrated that the segment was committed to support of NAESB and should have the benefits of exercising blocks.  Also during the discussion, it was noted that 100% population requirement would permit a single party to withdraw their Board or EC seat prior to a vote and effectively prevent a segment block under the proposed amendment.  Also for consideration, a requirement that segments maintain a minimum number of members (not board or EC seats) before allowing the board or EC members to exercise a segment block would provide an incentive that the segment be more representative of the industry.
In continuing the discussion on segment block restrictions, a method for implementing such could be achieved through modifications to the NAESB by-laws to give the Board the discretion to define “fully populated.” The “fully populated” definition would be applied to determine if a segment could exercise a block at either the Board or the EC.  In discussions, it was agreed that a super majority vote should be required to determine the definition of “fully populated.”  After discussion, Mr. Boswell proposed the following language replace his previous proposed language, “provided such segment is populated to the extent determined by the Board, pursuant to the by-laws.”  The participants supported the modified language. 
In discussions on other changes to the bylaws, it was agreed that Section 6 of Article V, should be moved to Section 1 of Article VII of the certificate to place provisions for funding a budget deficit or establishing a promotional dues program.  Ms. Crockett moved, seconded by Mr. Brown, to adopt the modifications to the NAESB certificate, as proposed by Mr. Boswell and amended during the discussion.  It was noted that approval of the motion is provisional upon changes to the bylaws.  The motion passed without opposition. 
Next, Mr. Boswell reviewed the Proposed Redlines to the NAESB bylaws posted as a supplemental work paper on the Parliamentary Committee web page.  The participants discussed changes to be made to the current bylaws to supplement the modifications proposed to the certificate.  Mr. Boswell suggested that the following language amend section 6.9, “The board by resolution may determine the minimum number of Directors or EC members necessary to constitute a fully populated segment for the purposes of adopting a standard or amending the certificate or bylaws.”  After discussion, it was proposed that the language fit in section 2.3.   The participants agreed, and continued to discuss modifications to the proposed language.  The language should not be drafted such that the board may be asked to change the definition of “fully populated” frequently based on the issues to be determined -- at most, the term should be reviewed annually. After further discussion, the participants determined that it would be in the organization’s best interest to be more proscriptive, establishing a percentage of the EC or Board seats that must be filled for a segment to exercise a segment block.  The participants continued to discuss the issue and determined that requiring 100% of a segments Board or EC seats be filled was not unreasonable. It is understood that the language does not require 100% participation in a vote, rather 100% occupancy of a segments seats on the Board or EC.  Mr. Boswell proposed the following language, “a fully populated segment is one which has all seats filled on the Board and the EC, and only a fully populated segment may exercise the affirmative voting rights provided in Article V of the certificate.”  After further discussion, Mr. Boswell modified the language to the following, “A fully populated segment is one which has all seats filled on the Board or the EC, and only a fully populated segment may exercise the affirmative voting rights provided in Article V of the certificate, for actions taken by the Board or the EC, as the case may be.”  The participants supported the proposed language as amendments to Section 2.3. 
Mr. Boswell noted that, given the addition to Section 2.3 of the bylaws, the language approved to amend the Sections 2, 3 and 4 of Article V of the certificate, should now be restated as follows, “provided such segment is fully populated to the extent determined by the by-laws.”  He also noted that the proposed language should be added to Section 5 of Article V as well as previous Section 6 Article V, now Section 2 of Article 7.  There was no opposition to making the conforming changes to the certificate.
Mr. Boswell continued his review of his proposed modifications to the NAESB bylaws.  He noted that he made modifications to definition of “Quadrant” in Section 1.1 and modified the language in Section 2.3 to give the Board more options to modify the current quadrant structure, and that he added a paragraph describing the Managing Committee in Section 7.8.  The participants discussed whether the proposed language in Section 7.8 mirrored the language of the Board resolution concerning the Managing Committee.  A few modifications were made to the proposed language to mirror the resolution.  Mr. Boswell noted that a few other modifications were proposed as “clean up” items and that the Article 19 the Transition Procedures was removed, as they are no longer applicable.  Ms. Crockett moved, seconded by Mr. Kruse, to adopt the modifications to the NAESB bylaws, as discussed.  The motion passed without opposition.  Mr. Fusco voted in the affirmative but abstained to the motion as it related to the newly created Section 2.3.
A redline version containing the proposed modifications to the NAESB bylaws and NAESB certificate of Incorporation can be found on the NAESB website through the following links:

· Bylaws: http://naesb.org/pdf3/parliamentary090308a2.doc
· Certificate:  http://naesb.org/pdf3/parliamentary090308a4.doc
Next, Mr. Desselle reviewed the Policy on Efficient Standards Development contained on the final page of the materials presented at the June 26, 2008 board meeting specific to the topic of segment blocks.  Ms. Crockett, seconded by Mr. Templeton moved to adopt the Policy on Efficient Standards Development.  After discussion, modifications were made to the four actions that may be taken to increase standards development efficiency listed as bullets.  These modifications were accepted by Ms. Crockett and Mr. Templeton as friendly amendments to the motion.  The motion passed without opposition.  These modifications can be found on the NAESB website in redline version through the following link: http://naesb.org/pdf3/parliamentary090308a7.doc.
3.
Sub-Segment Requirements
Mr. Desselle explained that at the June 25, 2008 WEQ Leadership meeting that a few participants noted that the WEQ IGO segment had not established sub-segments as described in Section 2.4 of the NAESB WEQ Procedures.  He stated that one of the provisions of the settlement agreement creating the IGO segment required the segment to establish sub-segments within nine months of formation.  The nine month window has since elapsed and after a series of communications between Mr. Desselle and the ISO/RTO Council, the segment has not defined sub-segments.  Mr. Boswell noted that sub-segments are permitted, but not required by the organization.  Many vacant sub-segment seats have been converted to at large seats, which has blurred the lines of sub-segments and that sections 7.5 and 10.5 addressing vacancies can be in opposition to the intent of section 2.4 of the WEQ procedures.  As clarification though, it was added that a legal principle of interpretation that if a matter falls under a specific provision and a general provision, it shall be governed by the specific provision and that Sections 7.5 and 10.5 are more specific provisions that those of the principles of Section 2.4.
After further discussion, the committee members noted that issues concerning the ISO/RTO sub-segment and the differences in sections 7.5, 10.5 and 2.4 could be resolved with dialogue.  Mr. Desselle noted that a WEQ Leadership conference call would offer such a venue.  The participants agreed.  Ms. McQuade will schedule the WEQ Leadership call to address this item.
4.
Retail Quadrants Structure
Next, Mr. Desselle reviewed the Retail Quadrant Procedures created by Mr. Bourbonnais.  He stated that Mr. Bourbonnais provided an option to combine the two retail quadrants to address the concern of under populated quadrants.  The participants discussed the ramifications of combining the two quadrants and questioned whether it was premature to be discussing the issue.  Ms. McQuade noted that the DSM-EE project has attracted new participants, some of whom may c choose to join.  The NARUC constituency should also be consulted before action is taken.  Mr. Boswell added that the group not take any action on the issue before the September board meeting, after the board has taken a vote on the proposed changes to the bylaws and certificate.  The participants agreed.  Mr. Desselle suggested that the committee contact the remaining members of the group that developed the proposal and discuss what would be accomplished by a merger of the quadrants.
The participants continued to review of the retail quadrant procedures work paper.  During the review, it was noted that not every quadrant has a procedure for electing officer vice chairs.  The participants agreed that a procedure should be added to the bylaws so that they are applicable to all quadrants.  Mr. Boswell proposed the following language be added to Section 8.7, “There shall be a vice chair for each quadrant.  In the absence of other quadrant procedures, the vice chair of each quadrant shall be elected by a simple majority of its respective quadrant board members.”  The participants approved the amendment.

During the review of the retail quadrant procedure several corrections were made.  A redline version of those corrections can be found on the NAESB website through the following link:  http://naesb.org/pdf3/parliamentary090308a5.doc.  The group also discussed the possibility of suspending the activities of the retail quadrants once the 2008 Retail Annual Plan items currently underway are complete.  No recommended actions will be made on retail restructuring until discussions have been held with the participants of the retail restructuring group.
5.
Plans for follow up meeting
Mr. Desselle suggested that the group review the modifications to the NAESB bylaws and certificate made during the meeting at the next Parliamentary Committee meeting on September 8, 2008.  Ms. McQuade noted that the modifications made to the bylaws and certificate will require changes to the NAESB Operating Procedures.  She stated that she would review the Operating Procedures and would present any modifications to ensure consistency.
6.
Other Business

Mr. Desselle asked if there has been any communication with INGAA regarding the election procedures.  Mr. Boswell responded that NAESB has contacted them and are awaiting on a response.  He stated that he will review their voting procedures to ensure that they comply with the NAESB certificate and bylaws and that we should receive complete documentation of their voting results. INGAA will be contacted for a status update.
7.
Adjournment
Mr. Kruse made a motion to adjourn.  Ms. Crockett seconded the motion and the meeting was adjourned at 12:43 pm Eastern.
8.
Attendance 

	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell
	NAESB
	In Person

	Scott Brown
	Exelon Corporation
	Phone

	Valerie Crockett
	Tennessee Valley Authority
	In Person

	Michael Desselle
	Southwest Power Pool
	In Person

	Bruce Ellsworth
	New York State Reliability Council
	Phone

	Art Fusco
	Central Electric Power Cooperative
	In Person

	Joe Hartsoe
	American Electric Power Service Corp.
	Phone

	Richard Kruse
	Spectra Energy Transmission
	In Person

	Rae McQuade
	NAESB
	In Person

	Leigh Spangler
	Latitude Technologies
	Phone

	Jim Templeton
	Comprehensive Energy Services
	Phone

	J. Cade Burks
	EC Power
	Absent

	Leigh Spangler
	Latitude Technologies
	Absent

	Adrian Chapman
	Washington Gas
	Absent

	Observers

	Name 
	Organization
	Attendance

	Jonathan Booe
	NAESB
	In Person

	Christopher Burden
	Williams Gas Pipeline
	Phone

	Kathryn Burch
	Spectra Energy Transmission
	Phone

	Iris King
	Dominion
	Phone

	Veronica Thomason
	NAESB
	In Person

	Ronald Tomlinson
	Dominion
	Phone

	Kim Van Pelt
	Panhandle Eastern Pipeline
	Phone
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