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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 simple majority vote at any meeting of the Board in accordance with the NAESB Operating Practices.

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.
· Allegation(s) of the above shall be presented to the Managing Committee for preliminary review, and if the Managing Committee determines that there is a prima facie basis for the allegation it shall promptly refer the matter to a separate ad hoc committee appointed by the Managing Committee to investigate the allegation(s).  Preliminary review of the allegation(s) by the Managing Committee shall take place within ten (10) business days of their presentation.  Not less than 50% of the members of the ad hoc committee shall be directors of the Quadrant of the member against whom the allegation(s) is made.
· The ad hoc committee shall investigate the matter and report its findings and recommendations to the Managing Committee within ten (10) days of referral from the Managing Committee, which, if removal is recommended by the ad hoc committee, shall thereafter refer the matter to the full board for final action, if any.
· Directors shall be removed by a simple majority of the Board as defined below.

· For determining a majority vote related to the removal of a NAESB Board member, the total number of votes available to each NAESB Quadrant is determined to be twenty-three (23) for a total of 69 across the three (3) Quadrants (Gas Wholesale, Electric Wholesale, and Retail Energy Markets).
· Each Board member has a vote equal to 23 divided by the total number of authorized Board positions in their respective Quadrant.
· After determination of the presence of a quorum, a majority of those Board members voting will determine the outcome of a Board member removal vote.
· Optional additional language for consideration:
· With respect to empty positions at the time of any Board member removal vote, the empty position is considered to be an abstention. 
