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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: 	Jonathan Booe, NAESB Executive Vice President & CAO
RE:	Parliamentary Committee Meeting Minutes – June 27, 2016

NAESB Parliamentary Committee Conference Call
Monday, June 27, 2016 – 1:00 PM – 3:00 PM Central
1. Administration and Welcome
Mr. Burks called the meeting to order at 1 pm Central and Mr. Booe provided the antitrust guidance and called the roll of committee members.  Quorum was established.  Mr. Burks reviewed the agenda with the committee and Mr. Desselle made a motion to adopt the agenda as drafted.  The motion passed without opposition.
Mr. Burks reviewed the draft minutes from the March 16, 2016 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Mr. Desselle moved, seconded by Mr. Lander, to adopt the minutes as drafted, and the motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary031616fm.docx. 
2. Review the work papers prepared for the March meeting by Mr. Boswell and Mr. Kruse  
Mr. Burks noted that during his review of the work papers and his discussions with Parliamentary Committee members since the last meeting, he has identified some common principles that might helpful to keep in mind as the committee continues with this process.  First, the solution should ensure that a fair decision making process is established; second, the solution should maintain quadrant autonomy; third, the solution must adhere to Delaware law, and lastly, the solution should continue to support a strong stakeholder Board of Directors. Mr. Burks asked if there were any other principles that the members would like to add.  Mr. Kruse stated that he would like to add that the solution should preserve consistency board representations.  Mr. Cargas stated that he would like to add that the solution should be consistent with current balanced voting procedures. Mr. Burks asked Mr. Boswell and Mr. Kruse to review their proposals with the participants.
Mr. Kruse stated that his proposal offers a variation to Mr. Boswell’s proposal, by weighting the board members votes by the number of board members seated in the quadrant they represent.  He noted that his work paper also proposes a higher voting threshold than is currently required for adoption of certain actions.  However, the threshold requirement is only triggered when requested by five or more board members.  Mr. Burks stated that the primary goal of Mr. Kruse’s proposal is to address the second overarching principle he noted at the beginning of the meeting; to maintain quadrant autonomy and allow quadrants a veto power on board decisions.  He asked if the proposal is consistent with Delaware law.  Mr. Boswell stated that he contacted Professor Hamermesh, a professor of corporate and business law at the Delaware Law School and the leading academic on Delaware corporate law, and discussed the issue the committee is attempting to address.  Professor Hamermesh stated that the certificate is unambiguous that all board votes are simple majority votes, except in the case of certificate and bylaw amendments, which carry a higher threshold.  He also stated that factional (quadrant) voting at the board level is not permitted under Delaware Law if it subverts the will of a majority of the board, voting as a unit.  However, weighted voting per quadrant is permitted as long as it is counted only toward the overall board majority, consistent with the board acting as a unit. Mr. Boswell stated that he has not consulted Professor Hamermesh concerning Mr. Kruse’s proposal. 
Ms. McQuade noted that the proposal submitted by Mr. Kruse actually offers a double weighted voting procedure, whereby votes are weighted by the number of board members and the number of quadrant members.  The participants discussed a few scenarios and determined the weight of each board member on a quadrant basis based upon the number of board members in their quadrant and the quadrant’s overall membership. Under the current membership numbers, each WEQ board vote would be weighted by roughly 1.25, each WGQ board vote would be weighted by roughly 1.7 and each RMQ board vote would be weighted by roughly .75.  Mr. Kruse stated that his largest concern is the board’s involvement in non-governance issues that should be left to the Executive Committees (ECs) to address.  His intention with the higher voting threshold was to ensure that those occurrences could be rectified when identified by five or more directors.  Mr. Burks stated that the committee members need to keep in mind that that the voting thresholds for modifications to the governance documents are relatively high and the committee should only propose something to the board if it has robust support and a likelihood for adoption at the board level. 
Mr. Lander stated that he has understood that the underlying concern is that the Board of Directors may have strayed outside of their scope may be micromanaging EC functions.  He asked if the participants believe it would be helpful to address the underlying issue before proceeding with the majority voting issue.  Mr. Kruse stated that his primary concern is that the board has been giving guidance to the ECs about how work they have been assigned should be accomplished through the annual plans.  He noted that most recent and blatant example was the Gas-Electric Harmonization (GEH) effort of 2014, and stated that the organization should not undertake activities that don’t have sufficient support from all quadrants.  In the past, the veto power of the quadrants has been the mechanism by which quadrants could decline the adoption of annual plan items that they do not believe the organization should address.  Mr. Lander stated that it may make sense to address the issue from the bottom up and recommended that committee consider Mr. Boswell’s proposal concurrently with a new NAESB operating practice that addresses the issue noted by Mr. Kruse and others.  Mr. Buccigross stated that he does not believe that the assignments from the board to the ECs have been out of scope and reminded the participants that the management and adoption of the annual plans is a board function.  
Mr. Desselle stated that he supports Mr. Lander’s recommendation and volunteered to work with Mr. Buccigross to develop a complimentary operating practice before the next meeting.  The participants supported this course of action. 
3. Next Steps
Mr. Burks thanked Mr. Desselle and Mr. Buccigross for volunteering to draft something for the next meeting.  He also thanked the participants for coming to the meeting prepared and for helping to get to the core issues.  He asked for any additional comments.  Ms. Crockett stated that when the committee adopts a proposal for board consideration, there should be a number of clear examples to demonstrate how the weighted voting would work under the current membership structure. Mr. Burks agreed with Ms. Crockett’s statement. Ms. McQuade asked if there was any opposition to pursuing the NAESB operating practice in tandem with Mr. Boswell’s proposal.  There was no opposition. 
4. Adjournment
The meeting was adjourned at 2:31 pm Central time.
5. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Present

	Jim Buccigross 
	8760 Inc.
	Present

	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.
	Present

	Richard Kruse 
	Spectra Energy Corp
	Present

	Greg Lander 
	Skipping Stone, LLC
	Present

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	Present

	Rae McQuade*
	NAESB
	Present

	Randy E. Parker 
	ExxonMobil Gas and Power Marketing Company
	

	Timothy Simon
	TAS Strategies
	Present

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


6.	Other Attendance
	Name 
	Organization

	Denise Adams
	Oneok

	Jonathan Booe 
	NAESB

	Pete Connor
	AGA

	Josh Franks
	Oneok

	Steve McCord
	Columbia Gas Transmission

	Denise Rager
	NAESB

	Ed Skiba
	MISO

	Caroline Trum
	NAESB
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