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April 10, 2011
TO:
Parliamentary Committee Members
FROM: 
NAESB Office
RE:
Parliamentary Committee Meeting – April 12, 2011
For the discussion regarding abstentions, following are excerpts regarding voting for the Executive Committee:
Certificate of Incorporation

Article V  Voting

Section 1. All actions within the respective responsibilities of the Board and the Executive Committee, as the case may be, shall be by majority vote, except as otherwise provided in this Certificate of Incorporation. A quorum shall be a majority of the Board or Executive Committee, respectively.

Section 2. Voting members shall be entitled to one vote each at meetings of members, except that procedures attached to the By-Laws may provide for weighted or limited voting for members of any Segment, if such By-Law provision is first approved by a majority of the Directors representing such Segment, provided such Segment is fully populated to the extent determined in the By-laws. The quorum for meetings of members shall be one-third of the total number of votes eligible to be cast unless a different number is established by this Certificate.

Section 3. An affirmative vote of at least seventy-five percent (75%) from the Board, including an affirmative vote of at least forty percent (40%) from Directors representing each Segment within each Quadrant, provided such Segment is fully populated to the extent determined in the By-laws. which vote must be ratified by a ninety percent (90%) affirmative vote of the general membership, shall be required to approve an amendment of this Certificate, including NAESB’s scope and purposes described in Article II, to continue NAESB pursuant to Section 2 of Article I, to expand or contract the activities of NAESB pursuant to Section 3 of Article I and to consolidate the functions of the Board of Directors and the Executive Committee pursuant to Section 4 of Article I. No quorum of the members shall be required for such votes.

Section 4. An affirmative vote of at least sixty-seven percent (67%) from each of the applicable Quadrant(s) of the Executive Committee, including an affirmative vote of at least forty percent (40%) from representatives of each Segment within each of the applicable Quadrant(s), provided such Segment is fully populated to the extent determined in the By-laws. which vote must be ratified by a sixty-seven percent (67%) affirmative vote of those members of the applicable Quadrants of the general membership voting, shall be required to adopt, promulgate, amend, revise, modify, interpret, or rescind a standard. No quorum of the members shall be required for such vote.

Section 5. The By-Laws may be adopted or amended by the Board on an affirmative vote of at least seventy-five percent (75%) from the Board, including an affirmative vote of at least forty percent (40%) from Directors representing each Segment within each Quadrant, provided such Segment is fully populated to the extent determined in the By-laws. The procedures of any Quadrant attached to the By-Laws as an Exhibit, or any amendment of such procedures, may be accepted for consistency by the Board by a simple majority vote.

By-laws

Section 10.4 Meetings

(f) Article V, Section 4 of the Certificate describes the EC voting procedures and number of votes required for adoption or approval for particular issues with respect to NAESB.
NAESB Operating Practices
III. Description of the Organization
B.  Executive Committee

The proceedings of all EC meetings are transcribed. Decisions by the EC may be by quadrant if it is determined that the recommended standard applies to a specific quadrant or quadrants rather than the organization as a whole. Each quadrant represented on the EC has 25 percent of the decision-making authority, regardless of the actual number of EC members that represent the quadrant. For all decisions other than on standards issues, a simple majority of each quadrant is needed for passage. For approval of standards issues, there must be a 67 percent affirmative vote from each of the quadrants and a percent affirmative vote from each of the segments within the quadrants. All EC votes are recorded and posted.

IV. Standards Development Process

When the recommendation is complete, it is made available for a thirty-day industry comment period. The recommendation and comments are then forwarded to the EC, which considers the recommendation, makes any changes it deems necessary, and takes a vote. As noted above, a recommendation must receive an affirmative vote of at least 67 percent from each applicable quadrant EC and 40 percent from each of the fully populated segments of the applicable quadrant(s) in accordance with the requirements set forth in Article V of the NAESB Certificate of Incorporation and Article 2, Section 2.3 of the NAESB Bylaws.
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