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NAESB Parliamentary Committee Conference Call
Wednesday, March 16, 2016 – 1:00 PM – 3:00 PM Central
1. Administration and Welcome
Mr. Burks called the meeting to order at 1 pm Central and Mr. Booe provided the antitrust guidance and called the roll of committee members.  Quorum was established.  Mr. Burks reviewed the agenda with the committee and Mr. Lander made a motion to adopt the agenda as drafted.  Mr. Desselle seconded the motion, and the motion passed without opposition.
Mr. Burks reviewed the draft minutes from the November 9, 2015 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Mr. Desselle moved, seconded by Mr. Lander, to adopt the minutes as drafted, and the motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://naesb.org/pdf4/parliamentary110915fm.docx. 
2. Review the work paper prepared for the meeting by Mr. Boswell that proposes a modification to the Certificate of Incorporation to allow for weighted majority votes.  
Mr. Boswell reviewed the status of the committee’s activities and the committee’s previous discussions concerning majority voting.  He reminded the participants that per Article V Section 1 of the NAESB Certificate of Incorporation, all actions of the board shall be determined by majority vote, except as otherwise defined in the Certificate of Incorporation.  As per quadrant simple majority voting is not defined in the Certificate of Incorporation, it is not required for board actions.  To change the status quo, he prepared proposed modifications to Certificate of Incorporation that would allow for weighted quadrant voting, while still complying with Delaware corporate law and the current requirements of the Certificate of Incorporation.  He reviewed the modifications with the participants.
Mr. Kruse noted that there is a difference of opinion regarding the interpretation of the governance documents, which originated from representations made by the NAESB leadership.  He stated that he prepared an alternative proposal that is intended to allow weighted voting in an equitable manner, so that each quadrant is given an equal voice despite underrepresentation and the divergence in available board seats.  He reviewed his modifications with the participants and noted that it eliminates the “quadrant veto” but still provides protections to minority positions. The participants discussed potential complications that may occur if a higher threshold of support is established for majority votes.  Mr. Burks asked if the proposal is consistent with Delaware corporate law.  Mr. Boswell stated that he would have to review the matter and provide an analysis at a subsequent meeting. The participants agreed that any action taken by the committee would probably need to be unanimously supported by the committee members, as the threshold for changes the Certificate of Incorporation by the board is relatively high.  
3. Next Steps
Mr. Burks stated that he would work with the NAESB office to schedule a meeting after the board meeting in April to continue discussions. He stated that he would like the committee members to review the two proposals and think of them in the context of the type of decisions the board has to make and to bring back any thoughts or proposals for the next meeting. He stated that providing an outline of questions the participants would like addressed may be helpful to facilitate discussion during the next meeting, and encouraged non-committee members to work through committee members to present their concerns.  Ms. McQuade stated that it may be helpful to develop a list of the things the board typically votes on for the next meeting.  
4. Adjournment
The meeting was adjourned at 2:04 pm Central time.
5. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Phone

	Jim Buccigross 
	8760 Inc.
	

	J. Cade Burks 
	Big Data Energy Services
	Phone

	James P. Cargas 
	City of Houston
	Phone

	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

	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
	

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


6.	Other Attendance
	Name 
	Organization

	Jonathan Booe 
	NAESB

	Joe Casey
	Spectra Energy

	Pete Connor
	AGA

	Doug Field
	Southern Star Central Gas Pipeline

	Elizabeth Mallet
	NAESB

	Steve McCord
	Columbia Gas Transmission

	Don Petersen
	Pacific Gas and Electric Company

	Denise Rager
	NAESB

	Ed Skiba
	MISO

	Kim Van Pelt
	Boardwalk Pipeline Partners

	Kathy York
	TVA
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