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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
September 7, 2018
TO:	NAESB Parliamentary Committee Members:  Bill Boswell, Jim Buccigross, Cade Burks, James Cargas, Valerie Crockett, Michael Desselle, Bruce Ellsworth, Greg Lander, Debbie McKeever, Rae McQuade, Lou Oberski, Randy Parker, Timothy Simon, Kim Van Pelt
FROM: 	Elizabeth Mallett, NAESB Deputy Director
RE:	Parliamentary Committee Meeting Minutes – July 26, 2018

NAESB Parliamentary Committee Conference Call
Thursday, July 26, 2018 from 9:00 AM to 11:00 AM Central
1. Administration and Welcome
Mr. Desselle welcomed the participants and called the meeting to order.  Mr. Booe provided the Antitrust and Other Meeting Policies reminder.  Mr. Booe called the roll of committee members and established quorum.  Mr. Desselle reviewed the agenda with the committee.  Ms. Crockett moved, seconded by Mr. Burks, to adopt the agenda as drafted.  The motion passed without opposition.
Mr. Desselle reviewed the November 17, 2017 draft meeting minutes with the participants and asked for any modifications.  None were offered.  Ms. Crockett moved, seconded by Mr. Burks, to adopt the draft minutes as final.  The motion passed without opposition.
The final meeting minutes from the November 17, 2017 Parliamentary Committee conference call may be accessed at following hyperlink: https://www.naesb.org/pdf4/parliamentary111717fm.docx.
2. Review the NAESB Governance Documents 2.0 Work Plan
Mr. Desselle stated that during the last Parliamentary Committee conference call the participants discussed the NAESB Governance Documents 2.0 Work Plan – the effort to review the NAESB Certificate of Incorporation (Certificate), the NAESB Bylaws (Bylaws), and the NAESB Operating Procedures (NAESBOps).  He stated that the proposed modifications and comments considered by the Parliamentary Committee would ultimately result in recommendations to the Board of Directors.  Mr. Desselle explained the five goals listed in the NAESB Governance Documents 2.0 Work Paper.  Those goals are to ensure that: (1) the NAESB Governance Documents are consistent with Delaware General Corporation Law; (2) the NAESB Governance Documents are consistent with each other; (3) the language of the provisions and/or procedures included in the NAESB Governance Documents are consistent with the original intent of the adopted provision and/or procedure; (4) the NAESB Governance Documents are consistent with, and incorporate where necessary, resolutions adopted by the NAESB Board of Directors; and (5) the NAESB Governance Documents are consistent with, and incorporate where necessary, undocumented practices and procedures of NAESB.  Mr. Boswell explained that the NAESB Governance Documents have an established hierarchy with Delaware General Corporation Law at the top, followed by the Certificate, then the Bylaws, the NAESBOps, and, finally, any resolutions adopted by the NAESB Board of Directors.  Ms. McQuade stated that the committee should keep the accreditation requirements of the American National Standards Institute (ANSI) in mind throughout the discussion.  She urged committee members and participants on the phone to participate and provide input, as the NAESB Governance Documents are part of the health of the organization.
3. Review the NAESB Certificate of Incorporation Update Work Paper
[bookmark: _Hlk520369947]Mr. Booe stated that Mr. Boswell, Ms. Mallett, and himself drafted the NAESB Certificate of Incorporation Update Work Paper which divides the language of each section of the Certificate into a table.  He noted that the suggested changes in the document are not final and are merely to facilitate the committee’s discussion.  In the Notes section for each part of the table that contain proposed modifications, a “Q” and a number – one through five – were included.  Mr. Booe explained that the Q and the number indicate for which of the five goals the change is being made.  For example, “Q-3” would represent a change that was made to achieve the third goal of the NAESB Governance Documents 2.0 effort – that the language of the provisions and/or procedures included in the NAESB Governance Documents are consistent with the original intent of the adopted provision and/or procedure.  Mr. Booe stated that this form of annotation would ensure that the committee remains clear and consistent within the scope of the review.
Title of the Certificate:  Mr. Connor suggested that “AMENDED AND RESTATED” be moved to the end of the title of the Certificate.  The participants discussed the suggestion and agreed to list it as an item for further discussion.
Article I, Section 1:  There were no changes to this section.
Article I, Section 2:  Mr. Booe stated that the Sunset Provision has been in place since NAESB was the Gas Industry Standards Board (GISB).  He explained that every ten years, per this requirement, the Board of Directors has considered whether NAESB should continue to move forward as an organization.  He stated that the intent of the Sunset Provision may no longer be relevant.  Ms. McQuade stated that the Board of Directors can decide whether to move forward or dissolve at any time.  For that reason, the suggested deletion would not take away any rights from the Board of Directors.  Mr. Booe noted that the phrase “NAESB may be dissolved at any time in the manner provided in Delaware Law….” would be retained in the document.  Mr. Boswell explained that the Sunset Provision was added to the Certificate at the formation of the organization to provide comfort to those who were wary of the paths the organization might take.  He stated that the Sunset Provision has served its purpose and is no longer needed, given the fact that the Board can dissolve the organization whenever it chooses to do so.  Mr. Desselle asked for any comments on the removal of the Sunset Provision from the Certificate.  Mr. Parker and Ms. Crockett agreed with the deletion.  Ms. McCain noted that the removal of the clause that begins “provided, however” would necessitate deleting the last sentence as well.  Mr. Booe stated that he would make the modifications discussed.  He thanked Ms. McCain for the submission of her written comments on the Certificate which were incorporated into the work paper.
Article I, Section 3:  There were no changes to this section which was previously marked as “Reserved.”
Article I, Section 4:  Mr. Booe asked whether the language, stating that the Board of Directors could choose to consolidate with the Executive Committee, should be deleted and marked as reserved.  Ms. McQuade noted that the Board of Directors can vote to make organizational changes as it chooses, without the section.  The committee members supported the deletion.
Article I, Section 5:  Mr. Booe noted that no changes were suggested for this section.
Article I, Section 6:  Mr. Booe confirmed that the Registered Office and Registered Agent of NAESB was changed from The Prentice Hall Corporation to the Corporation Service Company.  The committee members supported the change.
Article II, Section 1:  Mr. Booe stated that the scope statement contained in the section references Electronic Data Interchange (EDI).  He asked whether the committee should consider changing the reference to include the current standards that reach beyond the EDI format.  Mr. Desselle stated that the modification would broaden the language to be consistent with the current standards.  Ms. Van Pelt stated that “EDI” is a general term that includes all types of electronic data interchange.  Mr. Kelly stated that the term “EDI” is easily misinterpreted as a specific technology.  Ms. Crockett stated that the regardless of what term is used to replace “EDI”, it should be technology neutral to prevent further revisions to the Certificate.  Ms. Van Pelt volunteered to provide suggested language regarding EDI for the section.  Mr. Connor suggested that the word “develop” be added to the first sentence.
Article II, Section 2:  Mr. Booe stated that the reference to the Internal Revenue Code of 1986 was modified to begin with “United States” in order to mirror the references to the same in Title 8 of the Delaware Code.  The committee members agreed with the addition.
Article II, Section 3:  No changes were suggested for this section.
Article II, Section 4:  The committee spelled out the acronym for the Federal Energy Regulatory Commission.
Article III, Section 1:  The last sentence of this section was modified to include the word “an”.
Article III, Section 2:  An extra period was deleted in the third sentence and the word “be” was added to the second sentence.
Article III, Section 3:  The phrase “and determination of quorums” was removed from the language because the term “quorum” is already defined in the Certificate.  Mr. Connor suggested that the phrase beginning with “these procedures shall” in the fourth sentence of the section should be deleted because it is duplicative with the Bylaws.  The committee supported the deletion.  Mr. Booe stated that throughout the review of the documents, the NAESB office would like to make editorial changes for consistency.  For example, in some cases By-Laws is hyphenated and, in other cases, it is not.  The committee agreed that editorial changes, such as capitalization and other minor edits, should be carried out by the NAESB office.  Ms. McCain noted that the references to the Executive Committee in the document seem to contemplate only one Executive Committee, rather than multiple bodies.  Mr. Booe stated that the references to “Executive Committee” would be replaced with “Executive Committee(s)”, where appropriate.
Article III, Section 4:  The extra space in the section was deleted.
Article III, Section 5.a:  The Parliamentary Committee agreed that the phrase “library of transactions” should be replaced with “library of work products”.  Ms. McQuade stated that, at the time the Certificate was written, a library of transactions was being contemplated, but never came to fruition.  Mr. Connor suggested that the word “technical” in the first sentence be deleted.  The committee agreed with the proposed deletion.
Article III, Section 5.b:  Mr. Booe noted that a standards request could come from any party, but the word “recommending” in the first sentence seems to limit the submission of a standards request to the Executive Committees.  Mr. Desselle asked for comments on the deletion of the word.  The participants supported the deletion.
Article III, Section 6:  In last sentence of the section, the participants agreed that the word “by-law” should be clarified to state “other corporate by-law”.
Article III, Section 7:  The title, “chief operating officer” was modified to capitalize the initial letters of the words.
Article III, Section 8:  The title of the section was removed.  Mr. Booe noted that the “advisory committee” referred to in the section became the Advisory Council and should be referred to as such.  The modification was supported by the committee.
Article III, Section 9:  There were no suggested changes to this section.
Article IV, Section 1:  Mr. Booe asked whether it would be beneficial to combine the quadrant and segment procedures into the Bylaws, creating one document.  Ms. McQuade stated that ANSI may find that the highlighted phrase is unfair, as far as its requirements for accreditation are concerned.  Ms. Crockett supported streamlining the documents as much as possible.  She noted that there should be a certain amount of standardization among the NAESB quadrants.  Mr. Desselle asked whether the highlighted sentence could be deleted if the segment and quadrant procedures were combined into the Bylaws.  Mr. Booe stated that the sentence may not be consistent even if the procedures remain separate from the Bylaws.  The participants agreed to hold further discussion regarding the language of this section.
Article IV, Section 2:  The title of the section was removed.  Mr. Booe stated that the last sentence of the section is a perfect example of the fifth goal of the NAESB Governance Documents 2.0 effort.  That is, that the NAESB Governance Documents are consistent with, and incorporate where necessary, undocumented practices and procedures of NAESB.  He stated that the roster of NAESB members would be huge if those entities who no longer pay dues retained their status as a member.  Mr. Desselle suggested the deletion of the sentence.  Mr. Connor stated that the second sentence seemed to limit the vote to a supporting vote.  Ms. McQuade stated that the section refers to the revocable proxy, which is required by Delaware Law, and results in a vote in favor.  She explained that the revocable proxy is only used when there is a vote in abstention, then the revocable proxy kicks in and becomes a vote in favor of the motion.  She clarified that you can vote against a motion if you choose to do so, but the irrevocable proxy comes into play only when there is an abstention.  Mr. Connor recalled that the process described by Ms. McQuade is also typical of the member ratification for recommendations within NAESB.  The committee agreed to discuss the last sentence during an upcoming review and discussion on Question 5.
Article IV, Section 3:  The title of the section was removed.
Article V, Section 1:  Mr. Booe noted that there were no suggested modifications for this section.
Article V, Section 2:  The committee discussed that the highlighted language may be no longer necessary but could be modified to be consistent with the weighted voting procedures recently established by the Board of Directors.  The committee will continue to discuss the language in this section.
Article V, Section 3:  Mr. Booe stated that there was a modification to correct a typographical error.  He added that a stranded clause in the section was marked for deletion and restated as a complete sentence later in the section.  Mr. Booe stated that, if Section 4 of Article I – referring to the consolidation of the functions of the Executive Committee and the Board of Directors – is deleted, then the highlighted language in this section should also be removed.  The Committee agreed to modify the section accordingly.  Mr. Connor suggested that breaking the section down into an a) and b) structure may be helpful.
Article V, Section 4:  The participants agreed that the same modifications should be made in this section, as in Article V, Section 3, in order to achieve parallel construction.
Article V, Section 5:  Mr. Booe noted that the same modifications were made in this section, as in Article V, Sections 3 and 4, to attain parallel construction.  Additionally, a modification to the first sentence was proposed to read consistently with the other voting procedure sections.  Mr. Desselle stated that any modifications made to the section should be applied to Article V, Sections 4 and 5 as well.  Mr. Booe explained that the highlighted language would need to be deleted if a decision is made to merge the quadrant and segment procedures with the Bylaws.  The committee will continue to discuss this section.
Article V, Section 6:  Two typos were corrected in this section.  Mr. Desselle noted that the word “Director” should be capitalized throughout the document.
Article VI, Section 1:  There were no suggested revisions for the section.
Article VI, Section 2:  There were no suggested revisions for the section.
Article VI, Section 3: The phrase, “Meeting of the Members”, was capitalized and “Statute” was replaced with a broader term, “Delaware law”.
Article VII, Section 1:  The committee accepted the typographical correction.  Mr. Connor clarified that the language of the section refers to the budget.
Article VII, Section 2:  There were no suggested revisions to this section.
Article VIII:  There were no suggested changes to this section.
4. [bookmark: _Hlk500409543]Discuss Next Steps
Ms. McQuade asked the participants to send their comments and edits to the NAESB Office.  She stated that a meeting will be scheduled to review any comments received and continue to discuss the work paper.  Mr. Desselle stated that the meeting will be scheduled after the Board of Directors meeting.  Mr. Booe stated that the Work Paper will retain the same format and alternate suggestions will appear in the Notes column.
5. Other Business and Action Items
Mr. Desselle stated that there was a request to fill vacancies on the committee that he took under advisement.  He welcomed Kim Van Pelt and Lou Oberski, the new Parliamentary Committee members.  He stated that the Retail Markets Quadrant is appropriately represented on the committee at this time, so the appointments of a Wholesale Gas Quadrant and Wholesale Electric Quadrant member add balance to the committee.
The meeting was adjourned at 10:11 AM Central on a motion by Ms. Crockett, seconded by Ms. Van Pelt.
6. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Present

	Jim Buccigross
	8760, Inc.
	

	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

	Greg Lander
	Skipping Stone, LLC
	Present

	Debbie McKeever
	Oncor Electric Delivery Company LLC
	Present

	Rae McQuade*
	North American Energy Standards Board
	Present

	Lou Oberski
	Dominion Resources Services, Inc.
	

	Randy E. Parker
	ExxonMobil Gas and Power Marketing Company
	Present

	Timothy Simon
	TAS Strategies
	Present

	Kim Van Pelt
	Boardwalk Pipeline Partners
	Present

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


7. Other Attendance
	Name 
	Organization

	Jonathan Booe
	North American Energy Standards Board

	James Cargas
	City of Houston

	Pete Connor
	Representing American Gas Association

	Sheila Hollis
	Advisory Council, Duane Morris

	Bryan Kelly
	Power Costs Inc.

	Elizabeth Mallett
	North American Energy Standards Board

	Marcy McCain
	Enbridge (U.S.) Inc.

	Steve McCord
	TransCanada Pipelines Limited

	Denise Rager
	North American Energy Standards Board

	Keith Sappenfield
	Environmental Resources Management

	Caroline Trum
	North American Energy Standards Board
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