Comments to the Parliamentary Committee
August 6, 2014
In response to the request for comments from the NAESB Parliamentary Committee from the Board of Directors, I submit the following comments to the proposed changes (changes shown highlighted text).
· The first item is a modification to the NAESB Bylaws that would provide a process for the removal of a Board member in the event of malfeasance or misfeasance by the member.  The proposed Bylaw modification would amend Section 7.6 as follows:
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 or misfeasance by majority vote at any meeting of the Board.
Comments: 
1. While I understand acting in the best interest of NAESB, is there something specific regarding consistency with Delaware law?
2. There should be definitions provided in the Bylaws (or referenced elsewhere) for “malfeasance” and “misfeasance” to support a motion to remove a Director for either cause.
3. We need to clarify whether the majority vote is a simple majority vote or a super majority vote.
· The second item the Committee is seeking input from the Board of Directors concerns the administration of elections within the organization.  During the meeting, the Committee considered the adoption of the following resolution for consideration by the Board of Directors during the September meeting:
“All voting for elected positions within NAESB shall be conducted electronically and administered through the NAESB office.”   
The adoption of this resolution would require modifications to the NAESB Bylaws and the NAESB Bylaw Addendums – Quadrant Procedures.  
Comment:
1. Is the reason for conducting the elections electronically driven by a need to document the election process and specific results?
2. Would this require members to vote for or against candidates offered for the Board seats versus the current “if you don’t disapprove the offered candidate is seated?”
· The third item for comment is the consideration of the elimination of the NAESB Bylaw Addendums – Quadrant Procedures in an effort to standardize the processes of each quadrant.  This would be done by promoting and harmonizing the processes described in the individual Quadrant Procedures into the NAESB Bylaws applicable to all quadrants.
Comments:
1. Is NAESB planning to continue the “quadrant” designation in light of the current merging of the retail quadrants?
2. If NAESB eliminates the NAESB Bylaw Addendums - Quadrant Procedures, will the standardization of the processes require the loss of requirements (such as sub-segments) or will differentials in the quadrants be captured in the base Bylaws?
As a general comment, I understand the need for periodic review of NAESB’s Bylaws.  I am uncertain whether the NAESB Board can agree on harmonizing quadrant processes, since there may be substantial gaps in the processes used by each quadrant.
Thank you for the opportunity to provide my comments.


Roy True
Director of Regulatory and Market Affairs
ACES
317-344-7203
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