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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 16, 2013
TO:
NAESB Parliamentary Committee Members:  Bill Boswell, Jim Buccigross, Cade Burks, James Cargas, Valerie Crockett, Michael Desselle, Bruce Ellsworth, Joe Hartsoe,  Jesse Hurley, Art Fusco, Richard Kruse, Greg Lander, Debbie McKeever, Rae McQuade, Randy Parker

Cc:
Posting for Interested Industry Participants
FROM: 
Caroline Trum, NAESB Staff Attorney
RE:
Parliamentary Committee Meeting Minutes – May 15, 2013
NAESB Parliamentary Committee Meeting
Wednesday, May 15, 2013 – 10:00 AM – 2:00 PM Pacific
1. Administration and Welcome
Mr. Desselle called the meeting to order.  Ms. Trum provided the antitrust guidance.  The participants in the room and on the phone introduced themselves. Quorum was established.  Mr. Hurley made a motion to adopt the agenda as drafted, and Ms. Crockett seconded the motion.  The motion passed without opposition.
Mr. Desselle reviewed the draft minutes from the January 12, 2012 meeting and asked if anyone would like to offer any modifications.  None were offered.  Mr. Hurley moved to adopt the minutes as drafted, and Ms. Crockett seconded the motion.  The motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: http://www.naesb.org/pdf4/parliamentary011212fm.doc.
2. Discussion on Clarifying Language for §2.3 of the Bylaws
Mr. Desselle stated that during the previous year, while the activities of the Retail Structure Review Subcommittee were underway, there was discussion by the Managing Committee to propose new language for §2.3 of the NAESB Bylaws to clarify that the Board of Directors has the authority to take action to restructure quadrants in the event that a quadrant has not met the minimum membership requirements specified in the Bylaws.  A proposed language change was discussed during the December 2012 and April 2013 Board meetings to add clarification concerning the Board’s authority; however, no action was taken.  During the April 2013 meeting, Mr. Desselle stated that he would have the Parliamentary Committee address the issue at its next meeting.  Mr. Desselle noted that modifications to the bylaws are not required in this instance and was only proposed for the purpose of clarity.  He opened the floor for discussion on the matter.

Mr. Boswell stated that in 2008, the Parliamentary Committee had agreed to add the phrase “without limitation” to the existing language of §2.3 of the NAESB Bylaws to give the Board authority to combine or create quadrants for administrative or operational purposes.  He added that the current language of  §2.3 of the NAESB Bylaws gives the Board the clear authority to take the action it did in regards approving the interim solution proposed by the Retail Structure Review Subcommittee.  Mr. Parker agreed that the Board had the authority to act on the interim solution but expressed concern that the language in §2.3 of the NAESB Bylaws may be overly broad and give the Board the authority to take other actions not intended by the Parliamentary Committee.  .  Mr. Boswell responded that the language does not give the Board the ability to make substantive changes to the organizational structure of NAESB, but rather those as indicated in the text, and that any other such change would require a modification to the bylaws.  Mr. Kruse agreed to not making a change to the language of §2.3 of the NAESB Bylaws with the understanding that a simple majority for voting in board meetings means a majority of the board members voting in each quadrant is in favor of the action being taken.
There was no further discussion regarding the proposed language change to §2.3 of the NAESB Bylaws.  No action will be taken by the Parliamentary Committee at this time.

3. Discussion on Clarifying Language for Simple Majority Voting at the Board
Mr. Desselle stated that the NAESB Bylaws and Certificate of Incorporation make clear that, except as otherwise provided for by the Certificate, all action taken by the Board or Executive Committee shall be subject to a majority vote and that a majority for Board or Executive Committee action constitutes a simple majority of each applicable quadrant for the purposes of voting.  Mr. Boswell explained that this has been the common understanding of the simple majority voting requirements since the inception of NAESB and suggested that the Parliamentary Committee take action to endorse this understanding.
Mr. Hurley, seconded by Ms. Crockett, moved that the Parliamentary Committee’s interpretation of the definition of majority is as is stated in the NAESB Bylaws and Certificate.  Mr. Boswell clarified that if approved by the Parliamentary Committee, the interpretation would be sent to the Managing Committee for approval before presented to the Board for consent.  If the Board consents to the interpretation, the Board will follow the interpretation until the interpretation is changed by the Board in a manner consistent with the interpretation.  Mr. Desselle offered a friendly amendment to the motion that the Parliamentary Committee considers the plain language of the NAESB Bylaws and Certificate of Incorporation to be clear but is providing the interpretation as further guidance.  Mr. Hurley and Ms. Crockett accepted the friendly amendment.
Mr. Kruse indicated that he was agreeable to the motion as long as the minutes documented that the participants agreed that the rules for majority voting cannot be changed without following the current outlined process constituting a majority vote.  Mr. Desselle asked for additional discussion.  None was offered.  The motion passed a simple majority vote. 
4. Discussion on Quadrant Structure and Managing Committee Structure Considering Recent Actions Taken by the Board of Directors on the Retail Quadrants
Mr. Desselle asked Mr. Kruse to lead the discussion on the issue.  Mr. Kruse stated that NAESB could benefit from a more diverse quadrant and membership representation beyond the current definition for the Managing Committee membership.  This could be achieved by having each quadrant elect two representatives to serve on the Managing Committee.  Mr. Hurley stated that participation on the Managing Committee requires active participation and engagement as the Managing Committee acts on behalf of the Board in between Board meetings and questioned if adding additional members to the committee would hamper action by the committee due to the potential of quorum requirements.
Ms. Crockett suggested that the determination of including additional members on the Managing Committee should be a bottom-up and not top-down determination, meaning that each quadrant should do an analysis to determine if any quadrant level restructuring is recommended before considering structure changes that would impact the membership of the Managing Committee.  Mr. Hurley, Mr. Desselle, and Mr. Parker agreed that a bottom-up restructure would be more appropriate as top-down action could lead to inconsistencies between Board level and quadrant level representation. 
Mr. Fusco asked if there is an issue or problem that restructuring the Managing Committee would solve.  Mr. Kruse replied that the Managing Committee and NAESB as an organization would benefit by having more than one representative per quadrant as the diversity of the quadrants are not necessarily being embodied by the current Managing Committee.  Mr. Boswell responded that the role of the Managing Committee is to act in the best interest of the organization as a whole and not put the interest of one quadrant, one segment or any given member or company ahead of another.  He added that as the predicate to the current discussion was the restructuring of the Retail Quadrants, and restructuring the representation of the Managing Committee may not be appropriate until the other quadrants analyze current quadrant structure.  Mr. Desselle suggested that during the next Leadership Committee meetings, a report be made about the discussions that took place during the Parliamentary Committee meeting, including that the current consensus of the Parliamentary Committee members is to not take any action towards restructuring the Managing Committee until after each quadrant has evaluated its current structure.  There were no objections made.

Mr. Boswell reminded the Parliamentary Committee members that the decision to not take action at this current time is not binding for future meetings.  Any member may request to add an item to the agenda for discussion purposes at any time, so restructuring of the Management Committee may be discussed at a later meeting date even if the quadrants decide not to embark on restructuring discussions or analysis.
5. Discussion on Copyright Policy and Recent Actions Taken by the Board of Directors

Mr. Desselle stated that since inception, NAESB’s business model and policy has been based upon the copyrighting of standards and business practices developed through the NAESB collaboration process.  As a way to further protect NAESB’s copyright and in response to the letter sent to NAESB by the Interstate Natural Gas Association of America (INGAA), NAESB staff has been working with outside intellectual property counsel who has reviewed then NAESB policies and practices and made recommendations to strengthen those policies and practices moving forward.  The counsel recommended new draft language to appear in §1.1 – Definitions of the NAESB Bylaws for the term “contribution” and proposed a new article to the NAESB Bylaws to cover contributions to standards development activities.  Mr. Desselle stated that the changes to the bylaws would serve as an absolute statement that anything offered in meetings via oral statements or written documents would be considered a contribution to NAESB.  Mr. Boswell noted that these changes are simply codifying in the bylaws the intent of the existing NAESB copyright policy, adding that in the United States, an entity can lose its copyright if the entity does not actively protect it.
Mr. Kruse voiced concern that the draft definition for “contribution” was overly broad and could be conveyed to cover concepts that are not incorporated into standards.  Mr. Boswell responded that the intent of these proposed changes is to limit the term “contribution” to mean those contributions that result in the creation of a standard.  Mr. Hurley suggested that the term “contribution” be broad enough to cover any contributed material used in developing the standard so as to avoid a claim that NAESB misappropriated someone else’s idea.  Mr. Boswell clarified that NAESB does not necessarily want to limit rights to an idea, but rather wants to make clear that someone cannot lay claim to owning a standard because he or she participated in the standards development process.  He stated that NAESB wants to protect its own intellectual property rights, including those rights that are part of the collaborative process without constraining the contributor’s right to develop something that is not a part of a NAESB standard.  This is the key reason for the discussion and outside counsel recommendation of amendments to the bylaws.
Mr. Langston raised concern that some of the terms in the definition of “contribution,” such as procedure, process, system, and method of operation could denote internal company policies and procedures that might be utilized by someone from that entity to help NAESB create a standard that would then become part of the copyrighted NAESB standard.  Mr. Hurley stated that the NAESB copyright only covers the specific language of the standard and not the general idea.  Mr. Boswell explained that NAESB does not want to take away the rights people or entities may already have, but once again,  to protect NAESB, we need to make it abundantly clear that participation in the collaborative process does not equate individual rights to the standards. 
Mr. Langston asked if the last sentence in the new draft article to the bylaws, which proposes that a participant’s employer must execute a document assigning to NAESB any intellectual property interest the individual has in the contribution, would also apply to government and quasi-government agencies.  Mr. Boswell responded that instead of having entities, corporate or government, sign and submit a document to NAESB, he would prefer to have a self-executing document of some sort, such as including a policy on the website similar to the NAESB Antitrust Statement and reminding participants at the start of the meeting that the policy is in effect.
Mr. Connor stated that the way the current language of the proposed article is drafted might cause concern about exposing entities to risk if they let their employees participate in the NAESB process.  Ms. R. Davis agreed, stating that the free exchange of information and ideas is a benefit of the NAESB collaborative process, but that if this policy were to go into effect, she might hesitate to freely share new ideas.  She further expressed concern that this would cause entities to drop their NAESB membership in favor of buying the standards once published, thus resulting in a decline in membership.  Mr. Desselle responded that the intent of the policy is not to stifle creativity.  Mr. Hurley stated that NAESB membership gives individuals the benefit of participating in the standards development process, not just access to the standards.  He added that when ideas are developed into standards as part of the process at NAESB, those standards are a work product that is a collaboration of various individuals and only NAESB has the right to ownership of the work product as NAESB facilitated the community that allowed for the collaboration.  Ms. McQuade noted that many other standards organizations, such as IEEE, already have similar policies in place, so NAESB’s proposed actions are not an outlier in the industry and the majority of the language proposed is boiler plate, and in place for many other standards organizations and trade associations.
Mr. Desselle asked for any additional discussion.  None was offered.  Mr. Boswell stated that he will confer with the intellectual property counsel regarding the meeting’s discussions and return with a new draft to be presented at the June 13, 2013 meeting.  Mr. Connor asked when the draft would be made available, so that he could confer with his constituency at the American Gas Association.  Mr. Boswell responded that he hoped to have the document posted to the NAESB website with enough time for committee consideration prior to the June 13 meeting.
6. Recap of Action Items and Possible Assignments

Mr. Boswell will confer with the outside intellectual property counsel regarding the comments and concerns about the proposed draft language for the NAESB Bylaws discussed.  A revised draft will be posted to the NAESB website prior to the June 13, 2013 meeting of the Parliamentary Committee.
7. Other Business
The Parliamentary Committee has two scheduled calls on June 13, 2013 and June 28, 2013.  At this time, the only agenda item to be discussed during the upcoming meetings is the discussion on the copyright policy and the proposed modifications to the NAESB Bylaws.  If any Parliamentary Committee member has other items he or she wishes to discussed, please contact Mr. Desselle, Ms. McQuade or Mr. Boswell.
8. Adjourn

Mr. Hurley moved to adjourn the meeting and Ms. Crockett seconded the motion.  No opposition was offered and the meeting was adjourned at 12:09 Pacific time.
9.
Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Michael Desselle
	Southwest Power Pool
	In Person

	Richard Kruse
	Spectra Energy Transmission
	By Phone

	Valerie Crockett
	Tennessee Valley Authority
	In Person

	Randy Parker
	ExxonMobil Gas and Power Marketing Company
	In Person

	J. Cade Burks
	Big Data Energy Services
	By Phone

	Bruce Ellsworth
	New York State Reliability Council
	By Phone

	Joseph Hartsoe
	American Electric Power Service Corp.
	By Phone

	Jim Buccigross
	8760 Inc.
	By Phone

	Art Fusco
	Central Electric Power Cooperative, Inc.
	By Phone

	Jesse Hurley
	Shift Systems
	In Person

	Bill Boswell *
	NAESB General Council
	In Person

	Rae McQuade *
	NAESB President
	In Person

	James Cargas
	City of Houston
	Absent

	Debbie McKeever
	Oncor
	Absent

	Greg Lander
	Capacity Center
	Absent

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


10.
Other Attendance
	Observers

	Name 
	Organization
	Attendance

	Jonathan Booe
	NAESB
	By Phone

	Kathryn Burch
	Spectra Energy Transmission
	By Phone

	Pete Connor
	American Gas Association
	By Phone

	Dale Davis
	Williams Gas Pipeline
	By Phone

	Rae Davis
	Carolina Gas Transmission
	By Phone

	Rhonda Denton
	BP Energy Company
	By Phone

	Mark Gracey
	Tennessee Gas Pipeline
	By Phone

	Mike Langston
	Panhandle Energy
	By Phone

	Elizabeth Mallett
	NAESB
	By Phone

	Narinder Saini
	Entergy
	By Phone

	Timothy Simon
	Former California PUC Commissioner
	In Person

	Veronica Thomason
	NAESB
	In Person

	Caroline Trum
	NAESB
	By Phone

	Kim Van Pelt
	Boardwalk Pipeline Partners
	By Phone

	Kathy York
	Tennessee Valley Authority
	By Phone

	Randy Young
	Boardwalk Pipeline Partners
	By Phone
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