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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
June 7, 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 – May 19, 2017

NAESB Parliamentary Committee Conference Call
Friday, May 19, 2017 – 9:00 AM – 10:00 AM Central
1. Administration and Welcome
Mr. Desselle welcomed the participants and called the meeting to order.  Mr. Booe 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 Mr. Cargas, to adopt the agenda as drafted.  The motion passed without opposition.
Mr. Desselle reviewed the April 19, 2017 draft meeting minutes with the participants and asked for any modifications.  None were offered.  Ms. Crockett moved, seconded by Mr. Cargas, 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/parliamentary041917fm.docx
2. Review the proposed NAESB Certificate of Incorporation and Bylaw Amendment to Support Weighted Voting
Mr. Desselle reviewed the outcome of the last Parliamentary Committee meeting and noted that Mr. Boswell and Mr. Booe where charged with developing a proposed NAESB Bylaw to support the development of a stronger consensus position in the event that a motion to take action passes a weighted majority vote of the Board of Directors but does not have majority support of all quadrants.  Mr. Desselle asked Mr. Boswell and Mr. Booe to review the proposed governance documents changes and describe their mechanics.  Mr. Boswell reviewed the proposed modification to Article V of the Certificate of Incorporation creating a balanced voting procedure and Mr. Booe reviewed the proposed modification to Section 9.7 of the Bylaws.  The work paper containing the proposals can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary051917w1.docx.  The participants asked if there were examples that could be provided explaining the process be which weighted votes would be taken.  Mr. Boswell noted that the examples were included in the previous posted versions of his work paper and asked Mr. Booe to make them available to the committee.  Mr. Cargas recommended that the examples be incorporated into the NAESB Operating Practices.  Mr. Booe stated that he would make them available for discussion and that modifications to the Operating Practices to incorporate the examples could be developed after the committee comes to agreement on the Certificate and Bylaw modifications.
After Mr. Booe reviewed the proposed Bylaw, Mr. Desselle asked Mr. Kruse and Mr. Lander to review their proposed redline modifications with the participants.  Mr. Kruse stated that his modifications were intended to do three things.  First, he wanted to make clear that the Chairman of the board must take action to appoint a committee of the board to develop an alternative recommendation.  Second, the proposed change requires that a recommended alternative developed by the board committee only receive greater support than the original action in order to be adopted by the board and for the previous action to be considered moot.  Third, in the event that the board committee fails to develop a recommended alternative, the board has an opportunity to take a vote to rescind the original action due to a lack of consensus. Mr. Lander stated that his proposed modifications only tweak Mr. Kruse’s to name the vote described in Mr. Kruse’s third point a “Rescission Ballot.”  Mr. Desselle opened the floor for comments.
Ms. Crockett stated that she is concerned that the outcome of the weighted vote may simply shift between quadrants on recommended alternatives to the board action, and that the greater support required by Mr. Kruse’s proposal may result in unintended consequences or a possible stalemate.  Mr. Boswell stated that the purpose of the requirement for simple majority support of the recommended alternative by all quadrants for adoption by the board was to ensure that the board does not get caught in an endless cycle of taking weighted majority votes.  It provided finality of the process in an expedient manner.  Mr. Kruse stated that he did not intend to create an endless loop of weighted majority votes, and suggested that the Bylaw establish a cutoff, perhaps on the second vote on an alternative.   Mr. Kruse also stated that it may not be in the best interest of the board to require a notational ballot on the alternate recommendation.  In some cases, holding a meeting or conference call may be beneficial to allow parties to discuss their positions and negotiate consensus.  The participants supported his recommendation.  Mr. Boswell and Mr. Booe agreed to make the modification in next version of the proposed language.  Mr. Lander reviewed the mechanics of the rescission ballot, and discussed whether it should be termed rescission or retained.  Ms. McQuade stated that she supports Mr. Kruse’s previous concerns related to moving forward with board action that is not roundly supported by all quadrants.  She asked the participants if they thought developing some process flow charts would be helpful to understand the differences between the originally proposed Bylaw the subsequent proposed modifications from Mr. Kruse and Mr. Lander.  Several participants stated that a flow chart would be helpful, and Mr. Booe undertook to develop them with the help of Mr. Boswell.   
3. Other Business and Action Items
Mr. Desselle stated that another meeting will be scheduled to review the flow charts and discuss a path forward for the Bylaw modification.
4. Adjourn
Mr. Lander moved to adjourn at 9:58 AM Central.  The motion passed without opposition.
5. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Present

	Jim Buccigross
	8760, Inc.
	

	J. Cade Burks
	Big Data Energy Services
	Present

	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.
	

	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
	Present

	Timothy Simon
	TAS Strategies
	Present

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


6.	Other Attendance
	Name 
	Organization

	Jonathan Booe
	North American Energy Standards Board

	Pete Connor
	American Gas Association

	Steve McCord
	TransCanada

	Denise Rager
	North American Energy Standards Board

	Ed Skiba
	Midcontinent Independent System Operator

	Caroline Trum
	North American Energy Standards Board

	Kim Van Pelt
	Boardwalk Pipeline Partners
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