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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, 2015
TO:
NAESB Parliamentary Committee Members and Posted for Interested Parties
FROM:

Jonathan Booe, NAESB Executive Vice President and Chief Administrative Officer
RE:
Parliamentary Committee Request for Comments/Proposals
All,

During the last Parliamentary Committee meeting held on May 15, 2015, the committee developed a plan to address the April 9, 2015 request of the Board of Directors to develop a recommendation that will resolve the issue of how the term “majority” is used within the context of the proposed bylaw and operating procedure modifications that would provide for the removal of Directors.  In accordance with that plan, Valerie Crockett has requested that the NAESB office issue a request for comments/proposals on the issue to the Parliamentary Committee in preparation for the June 11, 2015 conference call.  All comments/proposals should be submitted by Parliamentary Committee members by close of business Friday, May 29, 2015, and should offer specific proposals or comments that would be helpful in resolving the issue related to removal of board members.  Each comment/proposal will be posted to the Parliamentary Committee web page (https://www.naesb.org//parliamentary.asp) and reviewed during the conference call on June 11, 2015.  An agenda and conference call information for participation in the meeting can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary061115a.docx.  Comments/proposals should only be submitted by committee members, and non-committee members are encouraged to work through committee members to submit any comments or proposals.  The Parliamentary Committee roster can be found through the following hyperlink:  https://www.naesb.org/pdf4/parliamentary_committee_roster.pdf 
If you have any questions, or need additional information, please do not hesitate to contact the NAESB Office ((713) 356-0060; naesb@naesb.org).

With Best Regards,  
_____________________

Jonathan Booe

Executive Vice President and Chief Administrative Officer
North American Energy Standards Board

801 Travis, Suite 1675
Houston, Texas 77002

(713) 356-0060 - office

(281) 642-3912 - cell

jbooe@naesb.org 

Proposed BYLAW

Section 7.6 Removal of Directors

Procedures for removal of Directors representing a Quadrant and Segment are contained in the pertinent Exhibit. Directors shall act in the best interest of NAESB consistent with Delaware law.  Directors may be removed for malfeasance, misfeasance or nonfeasance by (majority/Majority) vote at any meeting of the Board.
Proposed NAESBOP

Section III. A. Board of Directors

Board members may be removed in accordance with the NAESB bylaws [Section 7.6] through the following process.

· If an allegation is made against a director for violation of any of the bylaw provisions pertaining to removal of directors, it first shall be referred to the Parliamentary Committee for review of any evidence supporting the allegation during a closed meeting.  Should the Parliamentary Committee conclude that there is credible evidence to support the allegation, it shall invite the board member to provide a timely response.  

· Following such response (if any is received in the period set by the Parliamentary Committee), the Parliamentary Committee will hold a subsequent closed meeting to develop a recommendation for consideration by the Board of Directors concerning the alleged violation and all evidence presented.

· The Board of Directors will review the recommendation of the Parliamentary Committee and the evidence presented and vote to remove the director or dismiss the matter. Such Board vote will be conducted in closed session and a (majority/Majority of each quadrant) shall be required to remove the director. The standard to be applied by the Board of Directors shall be that of ‘a preponderance of the evidence’ as is the case in respect to civil matters.

