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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 24, 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 Final Meeting Minutes – September 13, 2018

NAESB Parliamentary Committee Conference Call
Thursday, September 13, 2018 from 10:30 AM to 12:00 PM 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, called the roll of the committee members, and established quorum.  Mr. Desselle reviewed the agenda with the committee.  Ms. Crockett moved, seconded by Mr. Lander, to adopt the agenda as drafted.  The motion passed without opposition.
[bookmark: _Hlk525287955]Mr. Desselle reviewed the July 26, 2018 draft meeting minutes as redlined by Mr. McCord.  No modifications were made.  Ms. Van Pelt moved, seconded by Mr. McCord, to adopt the redlined draft minutes as final.  The motion passed without opposition.
The final meeting minutes from the July 26, 2018 Parliamentary Committee conference call may be accessed at following hyperlink: 
https://www.naesb.org/pdf4/parliamentary072618fm.docx.
2. Review the NAESB Certificate of Incorporation Update Work Paper
Mr. Booe reviewed the NAESB Certificate of Incorporation Update Work Paper (Certificate) as revised offline with the comments made during the July Parliamentary Committee call and additional redlined comments submitted by Ms. Mallett and Ms. Van Pelt.
Title of the Certificate:  The committee moved the words “AMENDED AND RESTATED” to the end of the title.  Mr. Lander asked if a date of the amendment should be added.  Mr. Booe explained that the footer of the document will show the date of adoption by the Board of Directors.
Article I, Section 1:  There were no changes to this section.
Article I, Section 2:  The participants noted that the Sunset Provision was deleted during the last call and accepted the revisions submitted by Ms. Van Pelt.
Article I, Section 3:  There were no changes to this section which was previously marked as “Reserved.”
Article I, Section 4:  The committee accepted Ms. Van Pelt’s suggestion to mark this section as “Reserved”, as discussed during the July Parliamentary Committee call.
Article I, Section 5:  The committee accepted the revision suggested by Ms. Van Pelt to spell out “Certificate of Incorporation” and to add the parenthesized abbreviation (“Certificate”); however, the committee rejected the suggestion to replace “applicable provisions of law” with “applicable provisions of Delaware law.”  Mr. Desselle noted that the phrase concerning applicable provisions of law was intentionally left broad to include all applicable law.
Article I, Section 6:  The committee noted that the revision to the name and address of the registered office and registered agent was confirmed during the July conference call.
Article II, Section 1:  Mr. Booe stated that Ms. Van Pelt took an action item during the July Parliamentary Committee conference call to examine whether the references Electronic Data Interchange (EDI) were appropriate and inclusive of future technologies.  Ms. Van Pelt stated that “electronic record formats” would be suitable.  The committee agreed with the proposed revision.  Mr. Booe stated that the parenthetical statement, “hereinafter referred to as…”, that was suggested in the comments submitted by Ms. Van Pelt was not consistent with parenthesized abbreviations throughout the document.  The participants agreed that the abbreviation within the parenthesis should merely read “standards”.  Ms. McQuade stated that the phrase “objects and purposes” is boilerplate language.  The committee did not accept the suggestion from Ms. Van Pelt to change “objects and purposes” to “objectives and purposes”.  The suggestion by Ms. Van Pelt to include the word “develop” in the section was accepted.  The committee determined that the word “more” should be retained in the section.
Article II, Section 2:  Mr. Booe stated that Ms. Mallett submitted comments replacing “By-laws” or “By-Laws” with “Bylaws” throughout the document.  Ms. Mallett highlighted the places in the document where the changes should occur.  Additionally, any words with questionable capitalization were highlighted for further review.  Mr. Boswell stated that the comments provided by Ms. Mallett were merely clean up and should be left to the NAESB staff.  The committee accepted the comments.  The modification to add the words “United States” in front of “Internal Revenue Code of 1986” were accepted by the committee in order to mirror the phrase used in Title 8 of the Delaware Code, General Corporation Law.
Article II, Section 3:  The committee deleted the spaces between “501 (c) (6)”.
Article II, Section 4:  The committee acknowledged that it agreed to spell out the acronym for the Federal Energy Regulatory Commission during the last conference call.
Article III, Section 1:  The committee accepted the revisions suggested by Ms. Van Pelt.  Specifically, “Executive Committee” was made plural and “the Certificate of Incorporation” was replaced with “this Certificate”.  Additionally, the committee noted that, during the July call, the participants agreed to insert the word “an” into the last sentence.
Article III, Section 2:  Mr. Booe stated that the comments from Ms. Van Pelt suggested modifying the first sentence to add “members of the” and the word “each”, and to delete “such”.  The word “such” was retained in the Certificate and the committee accepted the other two revisions to the first sentence.  The committee determined that, throughout the document, where only numbers were both spelled out and placed in parentheses, the parentheses and arabic number would be deleted.  Percentages were not discussed.  The committee did not accept the suggestion to add “Board of” in the last sentence.
Article III, Section 3:  Mr. Desselle stated that the suggestion to replace “representative” with “member” was a substantive change.  He stated that representative was used to indicate the individual of the collective body.  After some discussion, the committee agreed that the first sentence would state “Each Director and Executive Committee member shall have one vote.”  The committee did not accept the suggestion to add the phrase “each segment of” in the second sentence.  The committee noted that, during the July conference call the phrase “and determination of quorums” was removed from the language because the term “quorum” is already defined in the Certificate.  Also, during the July conference call, the phrase beginning with “these procedures shall” in the fourth sentence of the section was deleted.
Article III, Section 4:  In response to Ms. Van Pelt’s comment, Mr. Desselle explained that the “charter” referred to in the section is the Certificate.
Article III, Section 5.a:  The committee agreed with the suggested modifications submitted by Ms. Van Pelt.  Mr. Booe noted that, during the July conference call, the phrase “library of transactions” was replaced with “library of work products” and the word “technical” was deleted from the section.
Article III, Section 5.b:  Mr. Booe noted the suggestion from Ms. Van Pelt to add the phrase “the following activities for their respective Quadrant” in the first sentence of the section.  The committee did not accept the addition, however, the participants accepted Ms. Van Pelt’s other modifications to restate passive language and to change “Board” to “Board of Directors”.
Article III, Section 6:  The committee accepted the suggested modifications from Ms. Van Pelt.
Article III, Section 7:  The suggestion to change “Executive Director” to “Chief Operating Officer” was not accepted by the committee. Mr. Desselle noted that the title, “chief operating officer” was modified to capitalize the initial letters of the words during the July conference call.
Article III, Section 8:  The committee applied a grammatical correction to the section.
Article III, Section 9:  The participants agreed with Ms. Van Pelt’s modifications to the section.
Article IV, Section 1:  The Parliamentary Committee agreed to discuss whether it would be beneficial to combine the quadrant and segment procedures into the Bylaws, creating one document during the Q4 or Q5 discussions.
Article IV, Section 2:  The subcommittee discussed whether the first sentence should refer to just one or more “voting members”.  As, Article IV, Section 3 refers to “Non-voting members”, it was determined that the “voting members” in Section 2 should be plural as well.  The committee determined that the last sentence and the last clause of the third sentence should be deleted.  The suggestion to replace “Executive Officer” to “Chief Operating Officer” was not accepted by the committee. Additionally, “Certificate of Incorporation” was shortened to “Certificate”.
Article IV, Section 3:  Mr. Cargas noted that Section 3 singles out government entities as an example and asked whether that language should also be included in Section 2 of Article IV.  Ms. McQuade stated that government entities were merely an example.  Mr. Booe noted that there is a resolution from the Board of Directors that broadened the scope of voting and non-voting members.  Mr. Booe reviewed Ms. Van Pelt’s comments and the committee accepted replacing “person” with “individual”.
Article V, Section 1:  Mr. Booe noted that there were no substantive modifications to this section.
Article V, Section 2:  The committee reaffirmed the language that was deleted from this section during the July conference call.
Article V, Section 3:  The committee noted that several of the suggested revisions were included in the last work paper.  Capitalization and similar minor edits were made to the language in the section.
[bookmark: _Hlk525310284]Article V, Section 4:  The participants agreed to accept the proposed revisions from Ms. Van Pelt.
Article V, Section 5:  The participants agreed to accept the proposed revisions from Ms. Van Pelt.
Article V, Section 6:  The participants did not accept the proposed comments because the section was recently adopted by the Board of Directors and the language is consistent with Delaware law.
Article VI, Section 1:  There were no suggested revisions for the section.
Article VI, Section 2:  Mr. Booe noted that the committee previously determined that “Executive Director” would not be replaced with “Chief Operating Officer”.  The participants determined that the NAESB office would determine whether “statute” should be replaced with “Delaware law”.
Article VI, Section 3: Mr. Booe noted that, during the July call, 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 deletion of “NAESB” to achieve consistency.
Article VII, Section 2:  The committee accepted the suggested modifications submitted by Ms. Van Pelt.
Article VIII:  The committee accepted the suggested modifications submitted by Ms. Van Pelt.
3. [bookmark: _Hlk500409543]Discuss Next Steps
Mr. Booe stated that he would work with Ms. Mallett to create a redlined document reflecting the modifications made during the meeting.  Mr. Cargas stated that he would provide research concerning the use of “government entities” in Article IV, Section 3.  Mr. Booe stated that the Parliamentary Committee will begin looking at resolutions from the Board of Directors during its next conference call.
4. Adjourn
The meeting was adjourned at 11:47 AM Central on a motion by Ms. Crockett, seconded by Ms. Van Pelt.

5. 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
	

	Rae McQuade*
	North American Energy Standards Board
	Present

	Lou Oberski
	Dominion Resources Services, Inc.
	Present

	Randy E. Parker
	ExxonMobil Gas and Power Marketing Company
	

	Timothy Simon
	TAS Strategies
	

	Kim Van Pelt
	Boardwalk Pipeline Partners
	Present

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


6. Other Attendance
	Name 
	Organization

	Denise Adams
	ONEOK

	Jonathan Booe
	North American Energy Standards Board

	Pete Connor
	Representing American Gas Association

	David Crabtree
	Tampa Electric Company

	Elizabeth Mallett
	North American Energy Standards Board

	Marcy McCain
	Enbridge (U.S.) Inc.

	Steve McCord
	TransCanada Pipelines Limited

	Keith Sappenfield
	Environmental Resources Management

	Ed Skiba
	Midcontinent Independent System Operator

	Caroline Trum
	North American Energy Standards Board

	Marchelle Watson
	Bonneville Power Administration
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