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NAESB Parliamentary Committee Conference Call
Thursday, June 11, 2015 – 1:00 PM – 3:00 PM Central
1. Administration and Welcome
Ms. Crockett called the meeting to order at 1 pm C and Mr. Booe provided the antitrust guidance.  Quorum was established.  Ms. Crockett reviewed the agenda and Mr. Lander made a motion to adopt the agenda as drafted.  Mr. Desselle seconded the motion, and the motion passed without opposition.
Ms. Crockett reviewed the draft minutes from the May 15, 2015 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Mr. Desselle moved to adopt the minutes as drafted and Mr. Lander seconded the motion.  The motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary051515fm.docx
2. Review of Proposals/Comments Regarding Removal of a Board Member 
Ms. Crockett thanked those who submitted proposals and stated that they would each have an opportunity to present their recommendations during the call.  Ms. Crockett asked Mr. Boswell to review his proposal first.  Mr. Boswell reminded the participants of the fiduciary duties of the NAESB board members and stated that his proposal is an attempt to stay within the requirements of Delaware law with respect to those duties while accommodating the concerns expressed by the wholesale gas quadrant during the April 9, 2015 meeting. Mr. Kruse asked if Mr. Boswell would object to having the allegations against a board member referred to all board members of the impacted entire quadrant rather than a small ad hoc committee after prima facie evidence is found by the Managing Committee.  Mr. Boswell said that the purpose was to fill the vacuum between the Managing Committee and the entire Board of Directors, and noted that the primary purpose is to give the board the opportunity to vote in-line with their fiduciary obligation to the board.  Ms. Crockett asked Mr. Cargas to review his recommended modifications to Mr. Boswell’s proposal.  Mr. Cargas stated that his modification recommends that an additional caveat be added to ensure that individual board members still have the right to pursue removal and to add clarity around the definition of majority in his proposal.  Mr. Boswell stated that he does not have an issue with the additional clarity concerning the definition of majority if the committee feels it is needed.  Ms. Crockett asked Mr. Lander to review his recommendation with the participants. Mr. Boswell stated that he does not have an issue with Mr. Lander’s proposal from a corporate governance perspective. Ms. Crockett asked Mr. Parker to provide a review of the producer segment proposal.  Mr. Parker deferred to Ms. Denton and she stated that at a high level, the primary goal of the proposal was to allow the individual quadrants to police their own members. Mr. Cargas asked if the board members would be able to make a motion for the removal of directors outside of their quadrant.  Mr. Parker stated that this issue or aspect was not considered or proposed in the document.  Mr. Boswell stated that this might be an issue as the members are required to act in the best of the entire board, not their specific quadrant.  Mr. Lander stated that he supports addressing the issue as identified in Mr. Cargas’ proposal.  He suggested that Mr. Parker further discuss this aspect.  Mr. Kruse stated that he proposed two options.  His first proposal is simply to keep the traditional interpretation of Majority at the close of the process.  He stated that he supports Mr. Boswell’s proposal in the case that the vote of the board is by majority of each quadrant.  His second proposal is to allow the individual quadrants to make a determination and police their own members.  
Mr. Hartsoe asked if Mr. Kruse’s concerns would be addressed if the board members of the quadrant to which the  member considered for removal were given an opportunity to consider the matter before presented to the full board. Mr. Kruse stated that he is troubled by the issue concerning the disproportionate number of directors across the quadrants, but that allowing a quadrant to police its own matters by this step would be a compromise that he could consider.  Mr. Hartsoe proposed that the second step in Mr. Boswell’s proposal be changed so that if the Managing Committee finds prima facie evidence of wrong doing, the board members of the quadrant of the alleged has an opportunity to review the evidence and determine whether to close the matter.  If the allegations are substantiated by the board members of the quadrant, the matter would be sent to the full Board of Directors for consideration and a simple majority vote of the entire board would be taken to make a determination. Mr. Boswell stated that he could support the process as it gives the quadrant an opportunity to address the issues and allows the board to act en banc, consistent with board members’ fiduciary duties. Mr. Cargas asked if any board member can initiate the process, despite quadrant affiliation.  Mr. Hartsoe confirmed that the process does not preclude any member from bringing an allegation to the Managing Committee.  General support for the process described by Mr. Hartsoe was garnered by the committee members. 
Mr. Boswell stated that he would draft proposed NAESB Bylaw and Operating Procedure language consistent with Mr. Hartsoe’s recommendation. Mr. Kruse asked if the board currently takes simple majority votes of the entire board rather than by quadrant during meetings. Mr. Boswell stated that procedural motions are voted on in that manner and that substantive votes are taken by quadrant. Mr. Boswell asked if there is any need to explore the weighted voting process proposed by Mr. Lander.  A number of committee members stated that it would be unnecessary through the process described by Mr. Lander, but may be useful in the future. 
3. Next Steps
Mr. Boswell will draft language that will be posted to the committee’s webpage for the next meeting. 
4. Adjournment
The meeting was adjourned at 1:57 pm Central time.
5. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Phone

	Jim Buccigross 
	8760 Inc.
	

	J. Cade Burks 
	Big Data Energy Services
	

	James P. Cargas 
	City of Houston
	Phone

	Valerie Crockett 
	Tennessee Valley Authority
	Phone

	Michael Desselle 
	Southwest Power Pool
	Phone

	Bruce Ellsworth 
	New York State Reliability Council
	

	Joseph R. Hartsoe 
	American Electric Power Service Corp.
	Phone

	Richard Kruse 
	Spectra Energy Corp
	Phone

	Greg Lander 
	Skipping Stone, LLC
	Phone

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	

	Rae McQuade*
	NAESB
	Phone

	Randy E. Parker 
	ExxonMobil Gas and Power Marketing Company
	Phone

	Timothy Simon
	TAS Strategies
	Phone

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


6.	Other Attendance
	Name 
	Organization

	Jonathan Booe 
	NAESB

	Pete Connor
	AGA

	Dale Davis
	Williams

	Rhonda Denton
	BP

	Denise Rager
	NAESB

	Maria Seidler
	Dominion Voltage

	Kathy York
	TVA
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