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NAESB Parliamentary Committee Conference Call
Wednesday, March 3, 2015 – 1:00 PM – 3:00 PM Central
1. Administration and Welcome
Ms. Crockett called the meeting to order at 1 pm C and Mr. Booe provided the antitrust guidance.  Quorum was established.  Ms. Crockett reviewed the agenda and Mr. Simon made a motion to adopt the agenda as drafted.  Mr. Lander seconded the motion and the motion passed without opposition.
Ms. Crockett reviewed the draft minutes from the November 6, 2014 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Mr. Simon moved to adopt the minutes as drafted and Mr. Lander seconded the motion.  The motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary110614fm.doc
2. Review of the Term “Majority” as Used in the Governing Documents
Mr. Boswell reviewed his concern with the use of the term “majority” as included in the previously proposed bylaw modification for the removal of directors.  He stated that, as a matter of law, Boards incorporated in the state of Delaware, as in other States, act as a unit in the best interest of the organization.  The use of majority voting coupled with interest group majorities is contrary to this principle.  By requiring a “majority” as defined in the bylaws, we have set the bar extremely high to take action as a board of directors.  He gave as an example the situation where two of the three quadrants and half of the third quadrant unanimously voted to remove a director for cause:  the vote to remove would fail because a majority is 50% plus one of each quadrant.  NAESB would then be placed in a situation where 5/6 of the board agreed that removal should occur yet it still would not happen.  He asked if this would be in the best interest of the organization.  Mr. Lander asked if simply lower casing the term majority in the proposed bylaw and operating practice limited to the removal of directors would address the issue.  Mr. Boswell stated that would be a step in the right direction, but noted that there is a separate overarching issue concerning the bylaw definition that should be addressed in the future even should the Board adopt that as its practice.  Ms. McQuade recommended that the participants first address the issue in the context of the proposed modifications for the removal of directors prior to discussing the larger issue of the use of the term in the governance documents.  
Mr. Boswell stated that the definition of majority included in the bylaws was only recommended and adopted to address concerns raised during the formation of NAESB about one of the quadrants dominating the activities of the organization as a whole, and the definition provided a level of comfort that allowed the organization to move forward.  He stated that the organization has matured since that point 20 years ago, and we should have reached the stage in our existence that governance matters should follow a more traditional path, especially given that fiduciary obligations under Delaware law dictate that board members act in the best interest of the organization as a whole and not that of any particular quadrant, segment or member.  This is quite distinct from what occurs at the Executive Committee, where discrete and occasionally conflicting opinions are encouraged as a part of the standards development process.  
Mr. Kruse stated that he prefers the original definition and that the existing bylaw definition supports equity among the quadrants and members as a whole.  He noted that a modification could change the way the members currently vote on simple majority issues and that it may have impacted the way members voted in the past.  Ms. McQuade noted that her research revealed no board decisions that would have had a different outcome based upon the voting threshold recommended by Mr. Boswell.  Mr. Kruse responded that it may have informed the behavior and vote of the group by encouraging consensus building.  He also noted that he has supported a number of actions, such as the merger of the retail quadrants, based upon his reliance on the definition of majority as included in the bylaws.  Mr. Boswell provided guidance from the American Bar Association concerning the fiduciary duties of non-profit board members and the use of majority voting.  Mr. Kruse recognized the potential conflict between the current bylaws and the direction provided by Mr. Boswell, but noted that the uneven number of board members in each quadrant would allow for disparity in the amount of influence one quadrant would have over another.  Mr. Lander stated that he personally recalled the discussion during the formation of NAESB and the issue the bylaw definition was intended to address at that time, but does not believe the issue still exists. If agreement on the recommendation provided by the general counsel and the committee is not adopted, he suggested the participants consider proportional or weighted voting as is done at the EC.  Ms. McQuade stated that another possibility would be to make the number of board seats available equal across the quadrants.  Mr. Desselle stated that he does not believe that those solutions are necessary, and recommended that the participants refocus the discussion solely to the proposed bylaw and operating practice modification proposed for the removal of directors as was originally discussed.  Ms. Crockett supported Mr. Desselle’s recommendation, and noted that it is unhealthy for the organization to be structured as three separate organizations.  
Mr. Lander recommended that the issue be elevated to the board of directors and in order to put the issue on the table, he moved that the Parliamentary Committee recommend to the Board of Directors that the proposed bylaw and NAESBOP amendments to establish a process for the removal of directors be modified to require majority support of the entire board as a whole, rather than majority support of each quadrant as previously presented.  Through discussion, it was agreed that the purpose of the motion is to present the issue to the Board of Directors for its consideration, as opposition by a committee member had been expressed, and changing the bylaws will require a two-thirds overall vote of the board with 40% support from each board segment. Mr. Desselle seconded the motion and the motion passed a roll call vote without opposition.  It was agreed that the determination of the Board of Directors on this issue would inform the Parliamentary Committee’s next steps concerning the broader issue of the bylaw definition of ‘Majority.”  
3. Discussion Concerning the Use of the Term “Majority” in Proposed Bylaw for the Removal of Directors
This agenda item was incorporated into agenda item 2
4. Other Business & Action items
Ms. McQuade stated that the motion would be provided to the board during the April 9, 2015 meeting as part of the Parliamentary Committee update.  
5. Adjourn
The meeting was adjourned at 2:44 pm Central time.
6. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Phone

	Jim Buccigross 
	8760 Inc.
	Phone

	J. Cade Burks 
	Big Data Energy Services
	Phone

	James P. Cargas 
	City of Houston
	

	Valerie Crockett 
	Tennessee Valley Authority
	Phone

	Michael Desselle 
	Southwest Power Pool
	Phone

	Bruce Ellsworth 
	New York State Reliability Council
	Phone

	Joseph R. Hartsoe 
	American Electric Power Service Corp.
	Phone

	Jesse D. Hurley 
	Shift Systems, LLC
	Phone

	Richard Kruse 
	Spectra Energy Corp
	Phone

	Greg Lander 
	Skipping Stone, LLC
	Phone

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	

	Rae McQuade*
	NAESB
	Phone

	Randy E. Parker 
	ExxonMobil Gas and Power Marketing Company
	

	Timothy Simon
	TAS Strategies
	Phone

	*  Mr. Boswell and Ms. McQuade are non-voting members of the Parliamentary Committee


7.	Other Attendance
	Name 
	Organization

	Jonathan Booe
	NAESB

	Pete Connor
	Representing AGA

	Elizabeth Mallett
	NAESB

	Denise Rager
	NAESB
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