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Home Page: www.naesb.org


September 9, 2008
TO:
NAESB Parliamentary Committee Members, Posting for Interested Industry Participants
FROM: 
Cory Galik, NAESB Staff Attorney
RE:
Parliamentary Committee Meeting Minutes – September 9, 2008
NAESB Parliamentary Committee Meeting
Hosted by NAESB – Baltimore, Maryland
Tuesday, September 9, 2008 – 9:00 am to 12:00 pm Eastern
1.
Administration and Welcome
Mr. Desselle called the meeting to order.  The participants in the room and on the phone introduced themselves. Quorum was established.  Ms. Galik gave the antitrust advice.  Ms. Crockett made a motion to adopt the draft agenda as posted and Mr. Brown seconded the motion.  The motion passed without opposition.
The September 3, 2008 draft minutes were reviewed.  Minor modifications were made on the second page.   A motion to adopt the draft minutes as modified was made by Ms. Crockett, and seconded by Mr. Templeton.   The motion passed unanimously.
2.
Review Changes made to Bylaws and Certificate
The committee reviewed the modifications made at the September 3 meeting to the certificate.  Minor editing changes were made to sections 2, 3, 4 and 5 in Article V and section 2 in Article VII.  The motion to adopt the revised certificate as redlined was made by Ms. Crockett and second by Mr. Brown.  The motion passed unanimously.
Next, the committee reviewed the modifications made at the September 3 meeting to the bylaws.  Section 2.3 was clarified.  A segment can vote but cannot block if it does not have all seats filled, which is defined as “fully populated.”  A segment would require 40% in order to block a vote, but to apply this restriction would require that the segment be fully populated. A segment of the board must be fully populated in order to utilize a segment block at the board level, and similarly a segment of the Executive Committee (EC) must be fully populated in order to utilize a segment block at the EC level.   

The group reviewed changes to sections 6.8 and 7.8 of the bylaws and found no further changes were made.  They reviewed change to section 8.7 and capitalized “Vice Chair” for consistency.  Finally, the deletion of article 19 was reviewed and no changes were made to the deletion.

A motion to adopt the bylaws as modified was made by Mr. Hartsoe and second by Mr. Brown.  A friendly amendment to delete GISB in the footer was accepted by both Mr. Hartsoe and Mr. Brown.  There was no opposition and the motion passed unanimously.
A motion to recommend modifications of the bylaws and certificate to the board for approval was made by Ms. Crockett and seconded by Mr. Brown.  Ms. McQuade reviewed the requirements of board approval.  Changes to the certificate require 75% of the board to approve and 40% for each of the segments to approve as well as 90% ratification from membership.  A revocable proxy is signed by all members and if a member does return a ratification ballot, it is deemed a vote in favor of the board action.  The bylaws require 75% board approval and 40% approval from each segment and it does not require ratification.  There was no opposition and the motion passed unanimously.  This recommendation of the Parliamentary Committee will be presented to the board.
3.
Review of NAESB Operating Practices

Ms. McQuade reviewed the changes made to the NAESB Operating Practices.  The first change was made to the chart on page 2 showing the addition of IGO/Planners to the Wholesale Electric Quadrant.  The Operating Practices also reflects the changes in numbers of the board and EC, segment blocks and clean up items that are clerical in nature.  It also deletes references to the Join Interface Committee.  No further changes were made.  A motion to adopt the changes to the NAESB Operating Practices was made by Mr. Fusco and seconded by Ms. Crockett.  Mr. Brown asked, on page 3, about changing the number of EC and board members every time that number changes.  Ms. McQuade said it was possible to remove the paragraphs referencing those specific numbers and not require additional changes to the procedures, and those two paragraphs were deleted.  That amendment was accepted by Mr. Fusco and Ms. Crockett.  There was no opposition and the motion passed unanimously.  
A motion to recommend the modifications of the NAESB Operating Practices to the board was made by Mr. Brown and seconded by Ms. Crockett.  There was no opposition and the motion passed unanimously.  A simple majority approval by the Board will cause the changes to be implemented.
The order in which these three items will be presented to the board is as follows: first, the certificate, then the bylaws and finally the operating practices.

It is expected that the board vote to approve the certificate, bylaws and operating practices should progress without difficulty once all changes have been described.  All Parliamentary Committee members agreed to support such actions in the discussion at the board meeting on September 25.  Ms. McQuade suggested supplying the redlined documents to the board members with a note that as identified on the board agenda, they will be asked to vote on the redlined changes unanimously supported by the Parliamentary Committee members, and should they have any questions they should call the committee members for additional information. Mr. Boswell noted that the potential for these changes had been announced at the last board meeting so all board members should be aware that these changes were being considered.  All agreed that a separate notification should be forwarded to board members.

4.
Review of the Policy on Efficient Standards Development

Ms. McQuade reviewed the redlined Policy on Efficient Standards Development.  A question arose regarding the term “segment block” and whether or not it was a defined term.  Ms. McQuade said that a segment block was a term of art and was not defined in the certificate or bylaws.  Participants in NAESB understood the term, but a person unfamiliar with NAESB would not understand the meaning.  There was lengthy discussion regarding a policy statement for efficient standards development including: reaching decisions on the use of facilitators, requesting the support of regulatory staff in the development of standards, the communications with Board members to identify anticipated segment blocking actions, the role of EC leadership in identifying and communicating possible segment blocks.   The role of segment blocks in protecting minority interests was reviewed, and it was determined that an introductory paragraph would be drafted highlighted the voluntary nature of the standards developed by NAESB representative of all segments of the market. There was discussion related to an email sent by Mr. Chapman regarding communication of segment blocks to the board and Ms. McQuade will follow up with communications to Mr. Chapman regarding the Parliamentary Committee discussion.  The four action items were reordered to better approximate the timing of the steps that could be taken.
A motion to approve the changes made to the Policy on Efficient Standards Development was made by Mr. Deselle and seconded by Ms. Crockett with the proviso that the policy be modified as discussed above.  There was no opposition, and the motion passed unanimously.
5.
Retail Quadrant Structure Changes

This item will be discussed at the Retail Leadership meeting on September 24 to assess alternatives to combining the two retail quadrants.  Depending on the group’s recommendation for the future structure of the groups, there will be changes for the Parliamentary Committee to make to the governance documents.  Ms. McQuade said she had the impression that the Retail Restructuring Committee members were not interested at this time of combining the two retail quadrants as laid out by Mr. Bourbonnais’ work paper.  It was noted that several factors should be taken into account in the discussion on the future structure of the retail quadrants : (1) funding – the retail quadrants are currently subsidized by the wholesale quadrants, (2) the support and interest of NARUC and the need to coordinate any action with e state regulators, (3) the perception of lack of interest based on the number of vacancies on the board and EC, (4) the need to demonstrate through membership as well as participation the credible representation of retail markets when developing retail standards..  Options to consider in moving forward are: (1) retail restructuring as defined by Mr. Bourbonnais in combining the two quadrants, (2) minimizing the work to be done by the quadrants through a minimal 2009 annual plan, (3) producing the next publication and minimizing the work of the retail quadrants while still maintaining a board and EC presence, (4) having retail interests addressed through the wholesale quadrant efforts, and (5) discussing and determining options with NARUC.  As such, these discussion points will be referred to the retail leadership meeting planned for September 24, and although the Parliamentary committee would not be the decision maker on the direction to be taken, they would be the group to institute the governance document modifications.  Stressed to the group will be the need to address the optic issues of vacancies and reduced memberships in both quadrants, the need to demonstrate that the work products produced are representative of industry consensus, and the need not only for participation but also for membership to provide the needed funding. As an example, the DSM-EE participation was discussed, with several of the participants and trade associations and their stakeholder groups benefiting from NAESB structure while not contributing as members.
The board will ask for a recommendation on restructuring as part of the biannual minimum representation requirement set forth in Article 2, Section 2.3 of the bylaws.  It is expected that the recommendation will be presented at the December board meeting.  
6.
Other Business

At the September 3 meeting, there was a brief discussion on election procedures as employed by the pipelines in the WGQ for election of EC and board members.  Ms. McQuade and Mr. Boswell have been in contact with Ms. Dreskin and her staff from INGAA, but the issue has not yet been resolved -- although Mr. Boswell has explained the NAESB process to be followed.  Mr. Kruse noted that he would approach INGAA in the next week to reach a resolution.  
7.
Adjournment
The meeting was adjourned at 10:16 am Eastern.
8.
Attendance 

	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell
	NAESB
	In Person

	Scott Brown
	Exelon Corporation
	In Person

	Valerie Crockett
	Tennessee Valley Authority
	In Person

	Michael Desselle
	Southwest Power Pool
	Phone

	Bruce Ellsworth
	New York State Reliability Council
	Absent

	Art Fusco
	Central Electric Power Cooperative
	Phone

	Joe Hartsoe
	American Electric Power Service Corp.
	Phone

	Richard Kruse
	Spectra Energy Transmission
	Absent

	Rae McQuade
	NAESB
	In Person

	Leigh Spangler
	Latitude Technologies
	Absent

	Jim Templeton
	Comprehensive Energy Services
	Phone

	J. Cade Burks
	EC Power
	Absent

	Leigh Spangler
	Latitude Technologies
	Absent

	Adrian Chapman
	Washington Gas
	Absent

	Observers

	Name 
	Organization
	Attendance

	Jonathan Booe
	NAESB
	Phone

	Christopher Burden
	Williams Gas Pipeline
	In Person

	Cory Galik
	NAESB
	Phone

	Veronica Thomason
	NAESB
	In Person

	Kim Van Pelt
	Panhandle Eastern Pipeline
	Phone
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