[image: image1.png]



                                        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 3, 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 – August 28, 2014
NAESB Parliamentary Committee Conference Call
Thursday, August 28, 2014 – 9:00 AM – 10:00 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 July 23, 2014 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  The minutes were adopted by consensus without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary072314fm.doc. 
2. Discussion on Retail Quadrants Merger

Mr. Desselle reminded the participants that during the previous meeting the committee requested that the NAESB office prepare the modifications to the NAESB governance documents that would be necessary to make the merger of the Retail Gas and Electric Quadrants permanent, and asked Mr. Booe to review those changes.  Mr. Booe stated that proposed modifications to the NAESB Bylaws, Operating Practices and the Quadrant Procedures that would be required to finalize the merger were distributed to the  committee on August 4, 2014 and that the modifications were non-substantive.  Mr. Kruse asked if the committee would consider making the definition of majority vote clear in the governing documents so that it is understood that it means a majority of each quadrant, as the documents will be revised in December to implement the merger.  Mr. Desselle noted that the definition of majority vote, as requested by Mr. Kruse, is already a part of the Bylaws.  Ms. McQuade noted that the clarification may be need in the Operating Practices and other governing documents, and stated that the NAESB office will take an action item to conduct that review prior to the next meeting. Mr. Desselle reviewed the following proposed resolution with the committee:

WHEREAS, the Parliamentary Committee reviewed the status of the interim solution to merge the Retail Electric Quadrant and the Retail Gas Quadrant for a period of two years; and 

WHEREAS, the interim solution to merge the Retail Electric Quadrant and the Retail Gas Quadrant into the Retail Energy Quadrant
 has resulted in the merged quadrant meeting the minimum membership threshold requirements for quadrants and segments as defined by the NAESB Bylaws;

BE IT RESOLVED, that the Board of Directors of NAESB hereby accepts the permanent merger of the Retail Gas Quadrant and the Retail Electric Quadrant as the Retail Market Quadrant through the adoption of the NAESB Bylaws, NAESB Operating Practices, NAESB Bylaw Addendum – Retail Market Procedures modifications proposed by the Parliamentary Committee. 

Mr. Parker moved to adopt the resolution as a recommendation to the Board of Directors during the December 11, 2014 meeting.  Mr. Cargas seconded the motion, and the motion passed without opposition.
3. Discussion on the Proposed Bylaw Amendment for the Removal of Board Members
Mr. Booe reviewed the proposed Bylaw language amendment for the removal of board members that was distributed for comment on July 25, 2014 with the participants.  He noted that the NAESB office received three comments that requested clarification of the terms misfeasance and malfeasance, and stated that he had discussed the comments with Mr. Boswell.  Mr. Booe and Mr. Boswell recommended that the committee not attempt to define the terms as they are terms of art which have been defined by years of case law.  Mr. Boswell stated that the commonly accepted definitions as defined by Delaware law are that malfeasance is a wrongful act that the board member has no right to perform and that misfeasance is an act that the board member has a right to do, but was done improperly.  He also recommended that the nonfeasance be added to the Bylaw for negligent acts.  Mr. Lander moved to adopt the proposed Bylaw and propose it for consideration by the Board of Directors during the September 11, 2014 meeting.  Mr. Ellsworth seconded the motion.  Mr. Kruse asked how allegations would be presented to the Board of Directors.  Mr. Boswell stated that they would be brought by a motion of the board itself.  Mr. Desselle asked if it would be prudent to have the board ask a committee, such as the Parliamentary Committee, to conduct an investigation before taking action on the motion.  Mr. Boswell stated that it was never the intention of the Bylaw to have board act immediately without investigation.  Mr. Parker stated that the committee should consider putting a process for that investigation and action by the board in place at the same time as the Bylaw amendment.  Mr. Boswell and Mr. Lander stated that a process could be defined but recommended that it not be included in the Bylaws, but perhaps the Operating Practices.  Mr. Boswell stated that the he would work with Mr. Booe to develop a process to accompany the Bylaw amendment and purpose it to the committee during the next meeting.  Also, Mr. Boswell added that in his many years advising boards as part of his practice, he has only been involved in one incident in which a board exercised such a clause, and that it is very unlikely that it would ever be necessary within NAESB. Mr. Lander amended his motion to adopt the recommended Bylaw, to have it considered by the Board of Directors during the December meeting with the companion process piece.  Mr. Ellsworth agreed to the amendment and the motion passed without opposition. 
4. Discussion on Sunset provision and Board action

Mr. Desselle stated that based upon the motion of the committee during the previous meeting the following resolution was drafted for consideration at the September board meeting concerning the sunset provision of the Certificate of Incorporation.
WHEREAS, the Parliamentary Committee considered the sunset provision adopted by the Board of Directors on September 16, 2004, and 

WHEREAS, the Parliamentary Committee unanimously supported the extension of the sunset provision until 
December 31, 2024, therefore, 

BE IT RESOLVED, that the Board of Directors of the North American Energy Standards Board (NAESB) recommends to the membership that NAESB’s existence as a corporation shall continue; provided, however, that no later than December 31, 2024 NAESB’s Board of Directors shall submit to the members a resolution recommending whether NAESB shall continue, and further,

BE IT RESOLVED, that the provisions of Article 1, Section 2 of the Amended and Restated Certificate of Incorporation shall be amended to reflect this provision upon ratification by the membership, and further,

BE IT RESOLVED, that the Board of Directors directs that NAESB’s General Counsel shall make an appropriate filing with the Secretary of State of the State of Delaware to effect this change upon such ratification by the membership.

Mr. Lander moved to adopt the resolution for presentation to the Board of Directors during the September 11, 2014 meeting.  Mr. Parker seconded the motion and the motion passed without opposition. 

5. Discussion Concerning Electronic Voting
Mr. Desselle stated that in response to the July 25, 2014 request for comments concerning the adoption of a resolution that would require all NAESB elections to be administered electronically by the NAESB office, a set of comments was received by the WGQ pipeline segment board members. Mr. Desselle asked Mr. Kruse to review the comments with the participants.  Mr. Kruse stated that pipeline participants do not have an issue with the use of electronic voting, but would like to continue to have the Interstate Natural Gas Association of America (INGAA) conduct the election of the pipeline board and Executive Committee (EC) seats. He stated that the pipeline segment has managed to keep all of their seats fully populated through the current process and that a deviation from the current process is unnecessary. Ms. Crockett stated that the change would ensure that there would be equity in the process for pipeline companies that are not a part of INGAA.  Mr. Kruse stated that the current elections are not limited to INGAA members, and that a request for candidates goes out to the non-INGAA pipelines.  Mr. Parker stated that it a change would support consistency and transparency of the NAESB processes.  Ms. Crockett noted that NAESB already conducts the EC alternate elections for the pipeline segment.  Mr. Lander stated that an option would be to allow NAESB to post the INGAA records of the election results. 

Mr. Desselle recommended that the discussion be continued during the next meeting of the committee in the interest of time. He noted that agenda items six and seven would need to be pushed to the next meeting in addition. 
6. Action items
1. NAESB Office to review the NAESB governing documents to determine if modifications would be required to clarify the intent of majority vote. 

2. Mr. Boswell and Mr. Booe to develop a process for the removal of board members to support the proposed Bylaw amendment.

3. NAESB Office to schedule a follow-up meeting after the September Board meeting to address agenda items three, five, six and seven. 

7. Other Business
No other business was discussed.
8. Adjourn

The meeting was adjourned at 10:00 am Central time.
9. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	By Phone

	Jim Buccigross 
	8760 Inc.
	Absent

	J. Cade Burks 
	Big Data Energy Services
	By Phone

	James P. Cargas 
	City of Houston
	By Phone

	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
	Absent

	Richard Kruse 
	Spectra Energy Corp
	By Phone

	Greg Lander 
	Skipping Stone, LLC
	By Phone

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	Absent

	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


10.
Other Attendance
	Name 
	Organization

	Jeb Bartley
	Accenture

	Jonathan Booe
	NAESB

	Kathryn Burch
	Spectra Energy  Corp

	Craig Colombo
	Dominion Resources

	Pete Connor
	Representing AGA

	Rae Davis
	Carolina Gas Transmission Corporation

	Perry Pergola
	Vectren Corporation

	Denise Rager
	NAESB

	Ed Skiba
	MISO

	Roy True
	ACES Power Marketing


� This may become the Retail Market Quadrant upon board action on a subsequent resolution.
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