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January 10, 2011
TO:
NAESB Parliamentary Committee Members, Posting for Interested Industry Participants
FROM: 
Jonathan Booe, NAESB Staff Attorney
RE:
Parliamentary Committee Meeting Minutes – January 5, 2011
NAESB Parliamentary Committee Meeting
Hosted by NAESB – Tampa, Florida
Wednesday, January 5, 2011 – 1:00 pm to 5:00 pm Eastern
1.
Administration and Welcome
Ms. Crockett called the meeting to order.  The participants in the room and on the phone introduced themselves. Quorum was established.  Mr. Booe provided the antitrust guidance.  Mr. Ellsworth made a motion to adopt the agenda as drafted and Mr. Hurley seconded the motion.  The motion passed without opposition.
Ms. Crockett reviewed the agenda and provided background information for the meeting, noting that the meeting was scheduled at the request of the Board to address issues identified during the December 9, 2010 meeting.  Ms. Crockett asked if any of the participants would like to provide any supplemental information in addition to the materials posted for the meeting.  The participants confirmed that the Parliamentary Committee members received all relevant information. 

2.
Adoption of the Notational Ballot MC Resolution into the NAESB Operating Practices
Ms. Crockett opened the floor to Parliamentary Committee member’s comments concerning the Managing Committee’s resolution related to the notational ballot process.  Mr. Lander confirmed that the Committee members received copies of the work paper containing his proposed language to explain and clarify the notational ballot process in advance of the meeting.  The participants responded in the affirmative.  He detailed his experiences and roles within NAESB and GISB since the organizations creation and stated that the proposed language details his interpretation of the notational ballot process that has been in place within the Organization for the past 17 to 19 years.  Mr. Brown asked if Mr. Lander’s intent is to replace the resolution adopted by the Managing Committee and the Board of Director’s at the December 9, 2010 meeting with the language proposed in the work paper or if the language proposed in the work paper is intended to supplement the adopted resolution.  Mr. Lander responded that language contained in the work paper is intended to clarify and supplement the resolution moving forward.  Mr. Novak confirmed that if an Executive Committee (EC) member or alternate does not vote during a meeting and does not vote notationally, there would be no vote cast for the seat in question.  Mr. Lander confirmed.
Ms. Bigelow asked if the Parliamentary Committee believes that there is a conflict between the resolution, which clearly states that the EC Chair has discretion to distribute a notational ballot, and the NAESB By-laws which vests the power in the EC as a whole.  Mr. Lander responded that it is true that the By-laws vest the power to distribute notational ballots in the EC; however the powers, with respect to process, are delegated to the EC Chair who serves at the pleasure of the EC.  Mr. Lander stated that the authority is apparent in the NAESB Operating Procedures as the EC Chair is voted to serve the EC by the EC members.  Ms. Bigelow noted that the document describing the powers and duties of subcommittee and task force chairs does not explicitly state that the authority to initiate the notational ballot process is delegated to the EC Chair.  Mr. Lander responded that the document was not intended to be interpreted as an exclusive list of all powers granted to subcommittee and task force chairs, as it is impossible to anticipate all issues that may arise at the time the document was drafted.  Ms. Bigelow and Mr. Phillips expressed concern about the availability of documents posted on the NAESB website that clarify the intent of the NAESB Certificate of Incorporation, By-laws and Operating Procedures.  Mr. Lander stated that purpose of the meeting and the creation of the Parliamentary Committee is to resolve such issues and should be addressed during this meeting and subsequent meetings, if necessary. 
Mr. Phillips stated that the purpose of the appeal filed by Midwest ISO and PJM is not to disrupt the NAESB process, but rather to bring to light some issues that have been identified regarding the notational ballot process and to ensure that the process is clearly defined and understood moving forward.  He also noted that the clarification of the notational ballot process currently being discussed by the Parliamentary Committee should not be applied retroactively to the appeal submitted to NAESB.  Mr. Desselle stated that the Parliamentary Committee is only discussing an explanation or a clarification of the current NAESB process and that the appeal of Midwest ISO and PJM should not have any bearing on the Parliamentary Committee’s actions.  The Parliamentary Committee members supported Mr. Desselle’s statement.  Mr. Phillips asked that the Parliamentary Committee consider the three issues identified in the comments of Midwest ISO and PJM posted as a work paper for the meeting.  Mr. Lander stated that the comments of Midwest ISO and PJM are addressed in the work paper containing the proposed language to explain and clarify the notational ballot process and moved to adopt the clarification.  Mr. Desselle seconded the motion.  Mr. Brown and Mr. Fusco requested that the Parliamentary Committee review the issues presented in the Midwest ISO and PJM comments prior to voting on Mr. Lander’s motion to ensure that the issues are, in fact, addressed.  The participants supported the request of Mr. Brown and Mr. Fusco.
Ms. Bigelow reviewed each of the issues identified in the Midwest ISO and PJM comments.  She first noted that the WEQ By-laws Addendum clearly gives all WEQ EC members a right to vote and that if a WEQ EC member is absent from a vote the resolution adopted by the Board of Directors precludes the EC member from exercising that right.  Mr. Oberski stated that EC members have a right to a notational ballot prior to a meeting but not necessarily to a notational ballot after a meeting.  If you fail to exercise that right, then you may have an alternate member vote on your behalf.  Mr. Lander supported Mr. Oberski’s interpretation and noted that the process described is not intended to extend or postpone a vote after a determination is made.  Mr. Brown confirmed that a segment may seat alternates in the seats of absent EC members, if there is not a designated alternate for the absent EC member.  Mr. Oberski and Ms. Davis confirmed.
Ms. Bigelow stated that the second issue identified in the Midwest ISO and PJM comments concerns the authority of the EC chair to distribute notational ballots at their discretion.  Mr. Lander stated that Parliamentary Committee previously discussed this issue and that he does not see the dissonance between the resolution and the section of By-laws identified in comments. He recommended that the Parliamentary Committee relieve an ambiguity, if there is confusion concerning the authority of the EC Chair at a future meeting.  Mr. Boswell stated that Mr. Lander’s interpretation concerning the inherit authority of the EC Chair related to the notation ballot process is correct and noted that the EC always has the ultimate authority regarding EC action, as the EC Chair acts only to serve the EC at the EC’s request.  Mr. Desselle supported Mr. Lander’s interpretation and noted that additional clarity on the issue in the governing documents may be helpful moving forward.  Mr. Phillips supported a review of the governing documents to provide additional clarity on the issue.  Mr. Covina asked what the process would be for over-riding the inherit authority of an EC Chair acting on behalf of the EC.  Mr. Lander responded that the objection of any EC member to action taken by the EC Chair on behalf of the EC would result in a vote and determination as to the action of the EC.  Mr. Phillips stated that his understanding of the effort of the Committee is not to document past practice but clarify the process moving forward.  Mr. Lander stated that any changes to the process would only be prospective but noted that he is not attempting to modify or make any changes to the process through his motion.  The purpose of his proposed language is only to add clarity to a process that has been followed by the NAESB ECs for many years.  Ms. Crockett confirmed Mr. Lander’s statement concerning the prospective nature of changes to procedure.  Ms. Bigelow stated that Mr. Lander’s language is helpful and recommended that the language contained in article five of the Certification of Incorporation be reviewed to avoid alternative interpretations. 

Next, Ms. Bigelow reviewed the third issue presented in the Midwest ISO and PJM comments.  Mr. Lander stated that the issue identified is a recitation of the points previously raised and has been addressed through previous discussion.  Ms. Bigelow asked Mr. Boswell to describe the process for the incorporation of action taken by the Parliamentary Committee.  Mr. Boswell responded that the recommendations of the Parliamentary Committee will be reviewed by the Managing Committee and presented during the March Board meeting and considered for adoption.  He reiterated that the action taken by the Board at the December meeting did not change the Certificate of Incorporation or the By-laws.  Mr. Desselle and Mr. Buccigross supported Mr. Boswell’s statement and noted that the resolution was only intended to provide clarity.  Mr. Phillips stated that the actions of the Managing Committee, and the actions of the Parliamentary Committee today, are attempts to document a process that has been followed for many years.  He stated that he asked during the December Board meeting if the principles being documented can be found in the Organizations governance documents and received an affirmative response.  He stated that he has been unable to find the principles described by the Managing Committee and the Parliamentary Committee and asked the NAESB staff to direct him to the cites in the governance documents.  Ms. Crockett stated the language Mr. Phillips is requesting is in the governance documents but not included verbatim.  Mr. Boswell stated that organizations are often called upon to add clarity to their governance documents and that the action taken by the Board in December and the action proposed today by Mr. Lander is not inconsistent with the organic governing documents.  Mr. Lander noted that other issues will be presented in the future that are not directly addressed by the governance documents and will require clarification by the Organization.  

Ms. Crockett asked the participants if anyone would like to offer any additional comments or questions on Mr. Lander’s motion.  No comments were offered.  The motion passed unanimously.
3.
Clarify and adopt resolution regarding the Appeals Process
Next, Mr. Boswell reviewed the Explanation & Clarification of NAESB Appellate Processes posted as a work paper for the meeting.  He stated that the proper forum regarding an appeals process is determined by where the standard resides.  If the standard is an ANSI standard, the proper forum for appeal is ANSI; however, if the standard is a NAESB standard, the proper forum for appeal is NAESB.   As NAESB has not developed any standards that have been submitted to ANSI to date, the proper forum for all appeals is NAESB.  He noted that NAESB has only had two appeals to standards submitted in the past and that in both instances the process described in 3(a) was followed.  Mr. Lander noted that the language included in the governance documents was drafted at a time when it was undetermined if NAESB standards would reside within NAESB or if they would be submitted to ANSI and become ANSI standards.  He also stated that allowing members to forum shop an appeal was not what was intended when the governing documents were drafted and is inappropriate.  
Ms. Bigelow stated that the language in the governing documents describing the appeals process is unambiguous and has remained unchanged throughout the evolution of the Organization.  She also noted that if the language in the NAESB Operating Procedures describing the appeals process was intended to apply only to ANSI standards developed by NAESB, the language would have referenced section six of the ANSI Procedures for Development and Coordination of American National Standards rather than clause A.12, as section six addresses the appeals process of ANSI standards.
Mr. Boswell stated that it is now clear that the intent of Midwest ISO and PJM was to appeal the process by which the standard was developed rather than the standard.  Mr. Phillips confirmed that Midwest ISO and PJM intended to file an appeal to the process rather than the standard.  He stated that the Operating Procedures describe the procedure for the appeal of a standard but not the procedure for appealing the process.  Mr. Desselle and Mr. Boswell supported Mr. Phillips assessment and noted that the distinction between the two types of appeals was unclear.
Mr. Boswell recommended that the Parliamentary Committee draft a procedure to address an appeal of process.  The participants supported Mr. Boswell’s recommendation and requested that Mr. Boswell develop a draft for review.  Mr. Lander cautioned the Parliamentary Committee members that the appellate process, if not limited, could lead to significant delays and inefficiencies in standards development.  He also noted that the new procedure should be prospective and not retroactive, in the same manner in which the balanced voting procedures were adopted and applied by the Organization.  Mr. Boswell asked Mr. Phillips if Midwest ISO and PJM would quickly develop a short list of process issues they have identified in their appeal.  Mr. Phillips responded affirmatively.  

Ms. Barry asked if the Parliamentary Committee should take action regarding the reference to clause A.12 in the Operating Procedures as noted by Ms. Bigelow.  Ms. Crockett suggested that the Committee deal with the issue in a subsequent meeting.
The participants reviewed the language proposed by Mr. Boswell in light of the discussion and modified section three so as to remove any ambiguity.  The modifications to the language can be found in redline format through the following hyperlink: http://www.naesb.org/pdf4/parliamentary010511a1.doc.  Mr. Lander made a motion to adopt the language proposed by Bill Boswell and modified through discussion.  Mr. Hurley seconded the motion.  The motion passed unanimously.
4.
Consider modifications dealing with minor corrections
Ms. McQuade discussed the minor correction process and noted that the current process requires a two week comment period followed by a 30-day grace period before incorporation.  She stated that the 30-day grace period requirement for the approval of code changes and typos may be excessive and recommended that, if the members are in agreement, Ms. Davis draft a modification to the current procedure to be discussed and considered for vote during the next parliamentary meeting.  Mr. Lander recommended that the draft modification to the procedure require a unanimous vote of the EC.  Ms. Barry stated that she supports the proposal to streamline the process.  

5.
Consider issues associated with the development of work products that do not rise to the level of standards
Ms. McQuade stated that the NAESB Operating Procedures and By-laws currently only allow the Organization to develop standards and documents in support of standards. It has come to her attention that some members would like for NAESB to have the freedom to develop documents that do not rise to the level of standards, such as, documents that are in support of NERC field tests.   Mr. Lander stated that modifying the governance documents to allow for the development of such documents can be a slippery slope and cautioned the members against broad modifications.  Mr. Oberski noted that the Organization has managed to develop standards that support NERC field tests without issue under the current governance documents, and suggested that wholesale changes to the procedures is unnecessary.  Mr. Desselle suggested that the Parliamentary Committee consider a modification to the Operating Procedures to deal with such issues at their next meeting.  Mr. Phillips noted that this issue was discussed in the development of the smart grid standards.  Ms. Crockett stated that the item would be added to the agenda of the next meeting.
6.
Other Business
Ms. Crockett noted that, under the current process, votes in abstention by EC members have the same effect as a vote in opposition.  She asked the Committee to consider modifications to the process concerning the manner in which votes in abstention are tabulated in an effort to improve the efficiency of the process during the next meeting.  Mr. Boswell stated that he has drafted language that may be added to Article V of the Certificate of Incorporation to address Ms. Crockett’s concern.  The participants agreed to consider the issue at the next meeting and Mr. Novak volunteered to work with Ms. Crockett and Mr. Boswell on the effort.
Ms. McQuade noted that Mr. Hurley’s company has expressed interest in applying as a PKI certificate authority and has some ideas that may improve security that he would like to discuss at the next meeting. 
7.
Adjournment
The meeting was adjourned at 5:00 pm Eastern.
8.
Attendance 

	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Susanna B. Barry
	Tennessee Gas Pipeline Company
	In Person

	Bill Boswell
	NAESB
	In Person

	Scott Brown
	Exelon Corporation
	Phone

	Jim Buccigross
	8760 Inc.
	Phone

	J. Cade Burks
	EC Power
	

	Valerie Crockett
	Tennessee Valley Authority
	In Person

	Michael Desselle
	Southwest Power Pool
	In Person

	Bruce Ellsworth
	New York State Reliability Council
	In Person

	Art Fusco
	Central Electric Power Cooperative
	Phone

	Joe Hartsoe
	American Electric Power Service Corp.
	Phone

	Jesse Hurley
	Shift Research, LLC
	In Person

	Richard Kruse
	Spectra Energy Transmission
	Phone

	Greg Lander
	Capacity Center
	Phone

	Debbie McKeever
	Oncor
	Phone

	Lou Oberski
	Dominion Resources Services, Inc.
	In Person

	Leigh Spangler
	Latitude Technologies
	Phone

	Observers

	Name 
	Organization
	Attendance

	Chris Advena
	PJM
	In Person

	Christina Bigelow
	Midwest ISO
	In Person

	Jonathan Booe
	NAESB
	In Person

	Kathryn Burch
	Spectra Energy Transmission
	Phone

	Christopher Burden
	Williams Gas Pipeline
	Phone

	Dale Davis
	Williams Gas Pipeline
	In Person

	Ed Davis
	Entergy
	Phone

	Rob Martinko
	FirstEnergy Service Company
	Phone

	Rae McQuade
	NAESB
	In Person

	Mike Novak
	National Fuel Gas Distribution
	Phone

	Bill Phillips
	Midwest ISO
	In Person

	Brad Ramsay
	NARUC
	Phone

	Ed Skiba
	Midwest ISO
	In Person

	Veronica Thomason
	NAESB
	In Person
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