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                                        North American Energy Standards Board
801 Travis, Suite 1675, Houston, Texas 77002
Phone: (713) 356-0060, Fax:  (713) 356-0067, E-mail: naesb@naesb.org
Home Page: www.naesb.org
May 15, 2017
TO:	NAESB Parliamentary Committee Members:  Bill Boswell, Jim Buccigross, Cade Burks, James Cargas, Valerie Crockett, Michael Desselle, Bruce Ellsworth, Joe Hartsoe, Richard Kruse, Greg Lander, Debbie McKeever, Rae McQuade, Randy Parker, Timothy Simon
FROM: 	Elizabeth Mallett, NAESB Deputy Director
RE:	Parliamentary Committee Meeting Minutes – April 19, 2017

NAESB Parliamentary Committee Conference Call
Wednesday, April 19, 2017 – 1:00 PM – 3:00 PM Central
1. Administration and Welcome
Mr. Desselle welcomed the participants and called the meeting to order.  Ms. Mallett provided the antitrust guidance.  Mr. Booe called the roll of committee members and established quorum.  Mr. Desselle reviewed the agenda with the committee.  Mr. Lander moved, seconded by Ms. Crockett, to adopt the agenda as drafted.  The motion passed without opposition.
Mr. Desselle reviewed the February 16, 2017 draft meeting minutes with the participants.  No modifications were offered.  Ms. Crockett moved, seconded by Mr. Lander, to adopt the minutes as drafted.  The motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary021617fm.docx.
2. Review and Discuss the Request of the Board of Directors Concerning Governance Documents Updates
Mr. Desselle reviewed the NAESB Governance Documents 2.0 work paper with participants, which highlighted a number of inconsistencies concerning majority voting by the Board of Directors in the governance documents and contained hyperlinks to the two proposals for weighted voting by the board submitted by Mr. Boswell and Mr. Kruse.  As an alternative to the operating practice recommended at the previous meeting, weighted voting was discussed as a potential solution to the inconsistencies in the governing documents.  Ms. McQuade noted that the NAESB Bylaws already contemplate weighted voting, as described in Section 7.3, which states that all quadrants have 33% of the vote.  She stated that the one-third weighted voting concept provided in the Bylaw may be a simple solution to the issue as it supports the underlying concepts of both proposals in the work paper.  Mr. Lander added that the one-third weighted vote from the Bylaws avoids the potential for board packing.  Ms. Crockett stated that she prefers the one-third weighted vote in the Bylaws due to its simplicity and similarity to the current practice.
Mr. Kruse noted that 40% of the membership could oppose a vote and the vote may still be approved under the one-third weighted vote proposal currently included in the Bylaws.  He explained that, in the past, the board may have tried to resolve issues that were not appropriate for discussion at the board level, which resulted in conflicts between the quadrants.  He asked whether the committee should establish some level of support on contentious issues amongst all of the quadrants for there to be a determination of a majority consensus position, as two quadrants could out vote a third quadrant.  Mr. Desselle stated that many of the members’ concerns regarding representation and majority voting that led to certain language when drafting the governance documents has diminished over time.
[bookmark: _GoBack]Mr. Boswell explained that the NAESB governance documents are structured into a hierarchy – Certificate of Incorporation, Bylaws, Bylaws Addendums, and the Operating Practices, with each document controlling the succeeding.  He stated that the Certificate of Incorporation clearly designates a simple majority and, as a simple majority could permit weighted voting, the Bylaws could be considered consistent with the Certificate of Incorporation.  He reminded the participants that there is a high voting threshold for the board to amend the Certificate of Incorporation.  Further, Mr. Boswell stated that he could draft an opinion letter clarifying the intent of the Certificate of Incorporation if it would be helpful.  Mr. Kruse noted that when decisions, such as decisions related to copyright, are made by the board, a broader consensus than just 51% should be required.  Mr. Boswell stated that a high level of contention should not exist among board members on corporate governance matters, and if a large amount of contention does exist, the issue should be reconsidered with the goal of gaining broader consensus.  Mr. Desselle asked Mr. Kruse if his proposal would require that a motion receive a combined total of more than 75% weighted votes for it to pass have pass.  Mr. Kruse stated that he believes a higher threshold should be used for contentious board decisions. Mr. Boswell suggested that an internal process be developed to help address contentious decisions that are subject to weighted votes.  Ms. McQuade stated that she could be support an internal process to reach a certain threshold of consensus on difficult issues.
Mr. Kruse stated that, in the spirit of compromise, he would be amicable to each director having a one-third weighted vote along with the adoption of a procedure that would establish that the normal process is to seek and attain consensus defined as something more than a pure majority.  He stated that the weighted vote and supporting procedure would support an atmosphere that promotes striving for consensus on contentious issues while discouraging controversy at the board.
Ms. McQuade stated that the Certificate of Incorporation could be modified to include a one-third weighted vote at the board level and the Bylaws could emphasize an effort to gain a threshold of consensus.  Ms. Crockett added that the effort to garner greater consensus is a strong gentleman’s agreement and, unless under a mandate, time should be taken to do so.  She stated that if further consensus could not be reached, then the board could table the issue and go back to the committee.  Mr. Booe and Mr. Boswell committed to developing a proposed practice for consideration during the next meeting that would support the weighted voting amendment to the Certificate of Incorporation.
3. Establish a Plan and Timeline to Make the Modifications to the Governance Documents
Mr. Booe explained that, based on the previous discussions of the Parliamentary Committee concerning majority voting by the board and the direction provided by the board in December, the committee is undertaking an effort to review and modify, where necessary, the NAESB Governance Documents – NAESB Certificate of Incorporation, NAESB Bylaws, the NAESB WGQ, WEQ, and RMQ Bylaw Addendums, and the NAESB Operating Practices – to ensure the following goals are met:
1. The NAESB Governance Documents are consistent with Delaware Corporate Law,
2. The NAESB Governance Documents are consistent with each other, 
3. The language of the provisions and/or procedures included in the NAESB Governance Documents is consistent with the original intent of the adopted provision and/or procedure, 
4. The NAESB Governance Documents are consistent with, and incorporate where necessary, resolutions adopted by the NAESB Board of Directors, and
5. The NAESB Governance Documents are consistent with, and incorporate where necessary, undocumented practices and procedures of NAESB.
Mr. Booe stated that after the committee completes its review of the “majority” voting at the board, the participants should review the governance documents with the five goals in mind.  The participants agreed to further discuss the topic at the next meeting.
4. Determine Next Steps
Mr. Booe will work with Mr. Boswell to develop a recommendation on majority voting at the board.
5. Other Business and Action Items
Mr. Desselle stated that another meeting will be scheduled to review the draft language for addressing the topic of majority voting at the board.
6. Adjourn
Ms. Crockett moved to adjourn at 2:14 PM Central.  The motion passed without opposition.

7. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Present

	Jim Buccigross
	8760, Inc.
	Present

	J. Cade Burks
	Big Data Energy Services
	

	James P. Cargas
	City of Houston
	Present

	Valerie Crockett
	Tennessee Valley Authority
	Present

	Michael Desselle
	Southwest Power Pool
	Present

	Bruce Ellsworth
	New York State Reliability Council
	Present

	Joseph R. Hartsoe
	American Electric Power Service Corp.
	Present

	Richard Kruse
	Spectra Energy Corp
	Present

	Greg Lander
	Skipping Stone, LLC
	Present

	Debbie McKeever
	Oncor Electric Delivery Company LLC
	Present

	Rae McQuade*
	North American Energy Standards Board
	Present

	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.


8.	Other Attendance
	Name 
	Organization

	Jonathan Booe
	North American Energy Standards Board

	Rick Bluntzer
	Just Energy

	Pete Connor
	American Gas Association

	Dennis Gee
	Pacific Gas & Electric Company

	Elizabeth Mallett
	North American Energy Standards Board

	Steve McCord
	TransCanada

	Keith Sappenfield
	Environmental Resources Management

	Ed Skiba
	Midcontinent Independent System Operator

	Caroline Trum
	North American Energy Standards Board

	Kathy York
	Tennessee Valley Authority
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