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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


July 30, 2014
TO:
NAESB Parliamentary Committee Members:  Bill Boswell, Jim Buccigross, Cade Burks, James Cargas, Valerie Crockett, Michael Desselle, Bruce Ellsworth, Joe Hartsoe,  Jesse Hurley, Richard Kruse, Greg Lander, Debbie McKeever, Rae McQuade, Randy Parker, Timothy Simon

Cc:
Posting for Interested Industry Participants
FROM: 
Jonathan Booe, NAESB Vice President
RE:
Parliamentary Committee Meeting Minutes – July 23, 2014
NAESB Parliamentary Committee Conference Call
Wednesday, July 23, 2014 – 8:00 AM – 9:30 AM Central
1. Administration and Welcome
Mr. Desselle called the meeting to order and Mr. Booe provided the antitrust guidance.  Quorum was established.  Mr. Desselle reviewed the agenda and Mr. Parker made a motion to adopt the agenda as drafted.  Ms. Crockett seconded the motion and the motion passed without opposition.
Mr. Desselle reviewed the draft minutes from the June 28, 2013 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Ms. Crockett 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: http://www.naesb.org/pdf4/parliamentary062813fm.doc. 
2. Discussion on Sunset provision and Board action

Mr. Desselle stated that in 2004 the NAESB Board of Directors passed a resolution adopting a sunset provision concerning the organization’s continued existence through 2014.  Mr. Desselle reviewed the resolution and stated that the Parliamentary Committee should make a recommendation to the Board of Directors concerning the sunset provision and the continued existence of the organization.  The participants discussed the current state of NAESB and Mr. Lander made a motion that the Parliamentary Committee make a recommendation to the Board of Directors to extend the sunset provision to 2024.  Mr. Parker seconded the motion, and the motion passed without opposition.  A resolution extending the sunset date to 2024 will be forwarded for board consideration in the September 2014 meeting.
3. Board Strategic Planning Task Force Update

Ms. McQuade briefly reviewed the activities of the Board Strategic Planning Task Force and the results of the survey distributed by the task force on March 10, 2014.  She noted that results do not indicate the need for changes to the existing quadrant and segment structure of the organization, but reminded the participants that the task force has a conference call scheduled for the afternoon from 1:00 pm to 4:00 pm Central to discuss the issue.  If the task force determines that a recommendation should be made to the board to modify the existing structure of the organization, a subsequent Parliamentary Committee meeting will be scheduled. 
4. Discussion on Retail Quadrants Merger
Mr. Desselle reminded the participants that during the April 4, 2013 board meeting, the Board of Directors voted to approve a merger of the Retail Gas and Electric Quadrants into a single Retail Energy Quadrant on a trial basis for two years.  He noted that the two year trial period will close at the beginning of the second quarter in 2015, and that the Board of Directors will have to make a decision whether to make the merger permanent prior to or during the April 2015 meeting.  Mr. Booe noted that since the merger, the Retail Energy Quadrant has met the membership requirements of the NAESB Bylaws and reminded the participants that any permanent action concerning the merger would necessitate modifications the NAESB governance documents.  Mr. Lander moved to recommend to the Board of Directors that the merger of the Retail Electric and Gas Quadrants be made permanent and reflected in the governing documents.  Mr. Parker seconded the motion and the motion passed without opposition. Ms. McQuade stated that the recommendation could be made at the September board meeting and the changes to the governing documents could be considered at the December board meeting if supported.  Mr. Lander also recommended that the temporary name and acronym for the Retail Energy Quadrant (RXQ) be changed to the Retail Market Quadrant (RMQ) to avoid any confusion concerning the status of the merger.  Mr. Parker, Ms. McKeever and the other participants supported his recommendation. The changes to the governance documents to reflect RMQ and the merger of the two quadrants will be made available to the Parliamentary Committee at the next scheduled meeting.    
5. Discussion on Board Officer Rotation
Mr. Desselle stated that it was suggested in a meeting of the Revenue Committee that the Parliamentary Committee consider expanding the current Managing Committee participation or providing another solution that would ensure that activities and institutional knowledge of the current Managing Committee members would extend beyond their participation on the Managing Committee.  Mr. Boswell reviewed Article 8 of the NAESB Bylaws that provides the terms by which officers are elected and serve, and noted that the election of vice chairs or officers of the quadrants may be defined by the Quadrant Procedure – Bylaw Addendums.  Mr. Lander confirmed that the current Managing Committee consists of the Chair and the two Vice Chairs representing each of the quadrants, the Chair of the Advisory Council and Ms. McQuade and Mr.  Boswell.  Mr. Boswell responded affirmatively and noted that any former Chairman of the Board of Directors that is still a member of the NAESB Board of Directors may serve on the Managing Committee. He also noted that he, Mr. Ellsworth and Ms. McQuade are non-voting members.  Ms. McQuade reviewed the responsibilities of the Managing Committee and noted that participation requires a significant time commitment and the calls or decision making do not offer much preparatory time or notice.
Mr. Lander suggested the Parliamentary Committee consider the standardization of the election process of the officers and vice chairs across the quadrants
 and recommended a three year term and election cycle for each quadrant.  Mr. Kruse stated that he supports that standardization of the election process and noted that the original request was to consider the election of additional officers from each of quadrant to ensure that the knowledge and experience of the Managing Committee members is shared for business continuity purposes.  Mr. Parker stated that he also supports the standardization of the election process across all quadrants and is open to discussion on the expansion of the Managing Committee.  Ms. Crockett stated that the group may also want to consider the elimination of the subsegment requirements in the WEQ for the purpose of standardization across the organization and recommended that the group consider the use of the electronic voting for the election processes of the organization.  Ms. McQuade noted that the trend of the organization has been towards standardization of the procedures across all quadrants and the elimination of the individual quadrant procedures.  Mr. Lander asked what made the quadrant procedures distinctive from one another.  Ms. McQuade responded that the WEQ procedures are more detailed than the others and provide a subsegment structure and that the WGQ procedures allow the individual segments to conduct their own elections if they choose. 

Mr. Desselle thanked everyone for their comments and summarized the three issues identified by the participants - first, the standardization of the election of the vice chairs of each quadrant and the officers of each quadrant, second, the current structure of the Managing Committee, and third, the use of standardized electronic voting for the election of leadership positions within NAESB.  Mr. Desselle stated that he understood the Parliamentary Committee to support a standardized three year election cycle for the vice chairs and officers across all quadrants.  Mr. Boswell noted that the change would only require that the individual quadrant procedures be brought up a level to the NAESB Bylaws.  Ms. Crockett made a motion that the election of the vice chairs and officers be standardized across the quadrants and occur every three years.  Mr. Lander seconded the motion. The participants discussed the best way to determine the chairman and noted that staggering the elections every three years would allow each vice chair and officer to serve for two years before becoming chair during the final year of the term.  Mr. Kruse stated that the three year term would be appropriate and would allow the Chairmanship to rotate between the quadrants every year as included in the Bylaws.  Mr. Lander asked Ms. Crockett to incorporate the concept into her motion as a friendly amendment.  Ms. Crockett accepted the friendly amendment to her motion.  The motion passed without opposition.  Ms. McQuade stated that the recommended resolution and any necessary Bylaw changes will be proposed to the Board for their consideration at the September meeting and draft language will be made available before the next Parliamentary Committee meeting. 
Mr. Desselle noted that the next issue is the current structure of the Managing Committee.  Mr. Boswell stated that the Managing Committee was created by resolution twelve years ago and was intended to expand the delegation of authority given to the Executive Director and to the Chairman of the Board to act on behalf of the Board of Directors. He stated that any changes to the makeup of the Managing Committee could be made by resolution of the Board of Directors.  Mr. Boswell stated that an option to consider would be the election of a vice chair to the officer from each quadrant, and allow the vice chair to the officer to rotate into the officer’s position at the end of the three year term.  The participants supported his recommendation.  Ms. Crockett noted that any officer must be given the authority of their company to act on behalf of NAESB as an organization and not represent any other interests in the exercise of their authority.  Mr. Boswell noted the fiduciary duties incumbent upon all Board members.  Managing Committee members are expected to make decisions as needed, sometimes with little lead time available.
In effort to address the requested expansion of the Managing Committee, Mr. Lander recommended that one of the vice chairs to the officer be selected to participate on the Managing Committee.  Ms. Crockett supported the recommendation.  Mr. Lander asked if Mr. Kruse would be satisfied if the Managing Committee was expanded in that manner.  Mr. Kruse stated that the proposal is an improvement of the status quo.  Mr. Ellsworth stated that the status quo has not been discussed as an option and that as a member of the Managing Committee, he believes the status quo is acceptable and the quadrants are currently well represented.  He asked that the participants consider not changing the current structure, as the Managing Committee functions very effectively and efficiently now.  Mr. Lander stated that the based upon Mr. Ellsworth’s assessment, perhaps the half step of adding only one person to the Managing Committee is the appropriate course of action.  Mr. Parker made a motion to standardize the election of a vice chair to the officer, one of whom would sit on the Managing Committee.  Mr. Lander seconded the motion. The motion passed without opposition. 
Ms. McQuade stated that the recommended resolution will be proposed to the board for its consideration at the September meeting.  She asked how the vice chairs to the officers will be selected to serve on the Managing Committee.  Mr. Kruse made a motion that the vice chair to the officer serving on the Managing Committee will be rotated among the quadrants, but may not represent the quadrant of the current Chairman of the Board of Directors.  Mr. Lander seconded the motion.

Next, the participants discussed the issue concerning electronic voting.  Mr. Lander stated that he supports Ms. Crockett’s recommendation for electronic voting and believes that all elections of the organization should be administered electronically by NAESB staff.  However, he recommended that the Parliamentary Committee receive feedback from the Board of Directors on the issue prior to making a recommendation, as there may be implications that the Parliamentary Committee has not considered.  Mr. Boswell stated that a proposed resolution could be circulated prior to the board meeting and then considered by the Parliamentary Committee at a subsequent meeting.  Ms. Crockett made a motion that a resolution that all voting for elected positions within NAESB shall be conducted electronically and administered through the NAESB office be circulated for comment to the Board of Directors.  Mr. Lander seconded the motion and the motion passed without opposition. 
6. Discussion Board Officers Removal

Mr. Boswell noted that a procedure for the removal of Board members has not been included in any of the quadrant procedures and that a simple addition to the Bylaws would address the issue.  Mr. Lander stated that NAESB should have such a process in place as a part of diligent corporate governance and made a motion that proposed language be circulated for consideration at the next Parliamentary Committee meeting.  Mr. Kruse seconded the motion and the motion passed without objection. 

7. Action items
Ms. McQuade reviewed the following action items from the meeting:

1. NAESB Office to propose bylaw and/or other governance document changes that will be necessary for the permanent merger of the retail quadrants

2. NAESB Office to propose bylaw and/or other governance document changes that will be necessary for the standardized election of quadrant vice chairs and three year  rotating terms

3. NAESB Office to request comments on electronic voting used for all elected positions 

4. NAESB Office to draft a proposed sunset resolution for 2024 for board consideration

5. NAESB Office to request comments on draft amendment to Bylaws for the removal of Board members
6. Schedule a follow-up meeting prior to the September Board meeting. 

8. Other Business
Ms. Crockett stated that she would like to include the consideration of the elimination of subsegment requirements in an effort to further the standardization of the organizations procedures.  Ms. McQuade asked if the Parliamentary Committee should also discuss the elimination of separate quadrant procedures.  Mr. Desselle stated that he supports including that discussion on the agenda of the next meeting.  Mr. Boswell stated that the question concerning the elimination of the separate procedures could be included with the other two items in the request for comments, so that the Committee can get some feedback before the next meeting.  Mr. Desselle stated that the decision concerning the quadrant procedures will drive the question concerning the elimination of subsegments.
9. Adjourn

Mr. Lander moved to adjourn the meeting, and the meeting was adjourned at 9:27 am Central time.
10. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	By Phone

	Jim Buccigross 
	8760 Inc.
	By Phone

	J. Cade Burks 
	Big Data Energy Services
	Absent

	James P. Cargas 
	City of Houston
	Absent

	Valerie Crockett 
	Tennessee Valley Authority
	By Phone

	Michael Desselle 
	Southwest Power Pool
	By Phone

	Bruce Ellsworth 
	New York State Reliability Council
	By Phone

	Joseph R. Hartsoe 
	American Electric Power Service Corp.
	By Phone

	Jesse D. Hurley 
	Shift Systems, LLC
	By Phone

	Richard Kruse 
	Spectra Energy Corp
	By Phone

	Greg Lander 
	Skipping Stone, LLC
	By Phone

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	By Phone

	Rae McQuade*
	NAESB
	By Phone

	Randy E. Parker 
	ExxonMobil Gas and Power Marketing Company
	By Phone

	Timothy Simon
	TAS Strategies
	By Phone

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


11.
Other Attendance
	Name 
	Organization

	Jonathan Booe
	NAESB

	Kathryn Burch
	Spectra Energy  Corp

	Doug Field
	Southern Star Central Gas Pipeline

	Denise Rager
	NAESB

	Caroline Trum
	NAESB

	Kathy York
	Tennessee Valley Authority


� The tern “officer” represents the vice chair or chairman of the organization, and who serves as the officer for the quadrant.  The term “vice chair” or “vice chair to the officer” represents a board member elected to support the officer.  During the meeting, this position was also referenced as a “vice vice chair.”
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