DRAFT AMENDMENT TO CERTIFICATE OF INCORPORATION

Article V
[bookmark: _GoBack]“Section 76
Except for  procedural matters, or voting on amendments to the Certificate or Bylaws (which are covered separately in this Certificate), any group of five or more Board members may request a weighted vote of the Board to assure that Board determinations on substantive matters reflect a consensus of the Board, while still conforming to the principle of Delaware law that Board members must act in the overall best interest of the organization.  In such a case the weighting shall occur as follows:  1) any individualeach director shall have a weighted vote equal to 
(1) 100 divided by the number of Board directors in said director’s quadrant multiplied by 
(2) the quotient of A divided by B where A is the number of NAESB members in said director’s quadrant divided by the total number of NAESB members in all quadrants one vote, counted as a full vote, 2) irrespective of the number of directors represented by members elected from a given quadrant, each quadrant shall be deemed to have a percentage of the vote represented by the number of quadrants divided by 100.  Thus, if there are four quadrants, member votes from each quadrant vote shall not exceed 25% of the total; if there are three quadrants, member votes from each quadrant vote shall not exceed 33 1/3% of the total, 3) w
When the votes are counted, any proposal that receives a combined total of more than 75 weighted votes50% of all of the votes cast, after such weighting, shall be deemed to have passed.”

Notes:  
1) As this may be confusing at first (and it was very difficult to write), we’ll want to have an example.  The key, to comply with DE law, is that every Board member’s vote counts and that all Board member votes are counted.  It presupposes that a) we have a quorum and b) that the vote count reflects who votes and what quadrant they come from, but the Board continues to act collectively as an entity.
2) As a reminder to all, while Board members are elected from quadrants, they do not represent quadrants.  Rather, as a matter of DE law, they represent the best interests of the organization itself.  Quadrant representation occurs at the Executive Committee.
3) So, in the case of our current configuration, if the WEQ contributes 15% out of its 33 1/3% share of votes in favor, and the REQ/RGQ contributes 16% out of its 33 1/3% share of votes in favor, and the WGQ contributes 20% out of its 33 1/3% share of votes in favor, it passes with a threshold of 51% vote in favor.  Abstentions would not factor into the result, only positive and negative votes would be considered.  The measure thus becomes a majority of the weighted votes cast.  It avoids a quadrant veto, which is impermissible under DE law at the Board level, and permits us to comport with the principle enunciated in 1 and 2, above.  
4) Moreover, to Richard’s original point about quadrants having differing numbers of members depending upon how they arrange themselves, and thus being potentially disadvantaged, weighting ensures that the number of directors is effectively equal across all quadrants.
5) Requiring that weighted voting be requested also serves to highlight potentially contentious issues and permits the Board to attempt to resolve them in a consensus-driven fashion prior to a vote occurring, which is consistent with current practice.

