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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


November 26, 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 – November 6, 2014
NAESB Parliamentary Committee Conference Call
Thursday, November 6, 2014 – 9:00 AM – 11:00 AM Central
1. Administration and Welcome
Ms. Crockett called the meeting to order and Mr. Booe provided the antitrust guidance.  Quorum was established.  Ms. Crockett reviewed the agenda and Mr. Parker made a motion to adopt the agenda as drafted.  Mr. Desselle seconded the motion and the motion passed without opposition.
Ms. Crockett reviewed the draft minutes from the August 28, 2014 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Mr. Desselle moved to adopt the minutes as drafted and Mr. Ellsworth seconded the motion.  The motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary082814fm.doc. 
2. Review of September Board Meeting
Ms. McQuade reviewed the decisions of the Board of Directors during the September 11, 2014 meeting related to Parliamentary Committee activities.  She stated that the Board of Directors adopted the proposed resolution from the committee concerning the sunset provision contained in the NAESB Certificate of Incorporation and that the modification to the Certificate will be filed with the state of Delaware after the first of the year.  She also stated that an update was provided concerning the activities of the Membership Stabilization Task Force and the committee’s activities to provide a process for the removal of Directors, the creation of an assistant vice chair in each of the quadrants, the institution of electronic voting managed by the NAESB office for all NAESB elections and the possible elimination of the individual quadrant procedures that could be incorporated into the Bylaws.
3. Discussion on Clarification of Majority Vote
Ms. McQuade noted that during the previous committee meeting a request was made to review the NAESB governing documents to determine if modifications should be made to clarify the meaning of majority vote in the documents and its intended use.  The term Majority is defined in NAESB Bylaw 1.1(k) to mean a simple majority of each of the applicable Quadrants for the purposes of voting.  Mr. Kruse stated that the question concerning whether a majority of each quadrant or of the entire Board of Directors for action by the Board is presented often and that a resolution concerning the intent might be helpful.  Ms. McQuade noted that there are sections of the NAESB Bylaws and other governing documents where the term is not capitalized and review should be conducted to determine the intent of the term in relation to the provision. Mr. Kruse supported Ms. McQuade’s recommendation and the committee agreed to not propose a resolution on the matter for Board consideration until after the review is conducted.  
4. Discussion on Proposed Resolution and Governance Document Modifications for the Removal of Directors
Mr. Booe reviewed the proposed resolution and the supportive modifications to the NAESB Operating Practices (NAESBOP) developed by Mr. Boswell that provide a process for the removal of Directors for malfeasance, misfeasance or nonfeasance.  The proposed modifications to the NAESBOP were drafted at the request of the committee to support the modifications to Bylaw 7.6 adopted by the committee during the previous meeting.  Mr. Hartsoe stated that any final decisions related to the disposition of an allegation concerning a Director’s impropriety should be made by the Board of Directors and that the Parliamentary Committee should serve only as an investigative arm of the Board.  The participants supported his statement and requested that the process be modified consistent with Mr. Hartsoe’s recommendation.  Ms. McQuade stated that all meetings of the committee or of the Board concerning an allegation should be closed.  Mr. Desselle stated that based upon Mr. Hartsoe’s recommendation several clauses of the proposed process would be unnecessary.  Mr. Kruse noted that the term majority in the final clause was not upper cased and recommended that language specifically stating a majority of each quadrant be added to clarify the intent for voting purposes. Mr. Booe stated that he will take the recommendations of the committee members and redraft the process for their consideration.  The revision will be distributed by the end of the week and that any concerns regarding the proposed language should be provided during the following week.   
5. Discussion on Standardized Elections of Vice Chairs, Creation of Assistant Vice Chairs and Electronic Voting
Mr. Booe reviewed the proposed NAESB Bylaw modifications to the Sections 7.8, 8.3 and 8.7 that would standardize the election process of the quadrant vice chairs and create an assistant vice chair position.  He stated that the modifications propose a staggered election process for both the vice chair and assistant vice chair so that each quadrant holds an election for the position every three years.  He stated that the proposal was based on the election process included in the WEQ quadrant procedures and is more or less the same for both positions. Mr. Parker recommended that a special election procedure be included in the event that the vice chair or the assistant vice chair resign prior to the end of the proposed three year term.  He also noted a correction to the term lottery included in the proposed language.  Ms. McQuade stated that reference to subsections 7.4(b)(ii), (iii) or (iv) in the NAESB Bylaws and the “lapse of Director status” language encompasses death or resignation of Director and is duplicative. Mr. Desselle stated that the language in Section 8.3 concerning the rotation of the chairmanship is convoluted and should be modified for clarity.  The participants discussed whether the proposed changes should be presented to the Board during the December meeting or in 2015.  Mr. Parker recommended that the changes be presented to the Board in December and asked Mr. Booe to take the recommendations of the participants and modify the proposed NAESB Bylaw modifications for inclusion with the request for comments on the removal of Directors language. Mr. Booe stated that he would like to review the proposed changes with Mr. Boswell prior to distributing them for comment. 
Ms. Crockett stated that the next item for discussion was the proposal to require electronic voting for all NAESB elections and reviewed the proposed resolution with the participants.  Mr. Kruse stated that the pipeline segment Board members provided comments on the original resolution and reviewed the comments with the participants.  He stated that for the past 20 years the Interstate Natural Gas Association of America (INGAA) has conducted the election of the pipeline segment Board and Executive Committee seats, and there has never been time when the pipeline seats were not fully populated.  Ms. Crockett noted that a NAESB member pipeline that is not a member of INGAA privately expressed concern over the propriety of allowing another entity with its own membership conduct the election.  Specifically, concern was raised as to the inclusion of non-INGAA members’ participation in the elections.  Mr. Kruse stated that every NAESB member is noticed by INGAA when the elections are run and that all NAESB members have an opportunity to run for the Board and Executive Committee seats.  He was unaware of any issues with the process concerning non-INGAA members.  Mr. Kruse asked Ms. McQuade if the NAESB office receives notice of the solicitation email.  She stated that she does not receive the email and that in the past the NAESB office provides the current list of pipeline members to Kate Daley with INGAA and does not receive any additional information until the election has been decided.  Mr. Kruse stated that NAESB should be involved and noticed in the election process to support transparency.  The participants supported Mr. Kruse’s recommendation and Ms. McQuade stated that Ms. Rager would contact Ms. Daley and let her know the recommendation of the committee.  The participants modified the proposed resolution concerning electronic voting to make the concession for the WGQ pipeline segment. 
6. Discussion Concerning the Elimination of Quadrant Procedures
Mr. Booe stated that prior to the August meeting, the committee distributed a request for comment regarding the possible elimination of the individual quadrant procedures and including the procedures in the NAESB Bylaws, as a majority of the procedures are identical.  He reviewed the comments submitted and noted that no strong objections were voiced, but that all commenters recommended caution if the committee decides to pursue the action.  Ms. Crockett reminded the participants that the purpose of the action was to ensure equality across the quadrants and noted the original justifications for varying quadrant procedures are likely no longer applicable.  Mr. Kruse stated that he does not support modifications if they are not going to address a specific problem and that the current individual quadrant procedures have provided the organization a lot of success.  Ms. McQuade noted that there is quite a bit of crossover between each quadrant and that if the committee had an opportunity to review those items that are duplicative it might be helpful in their deliberation.  Mr. Booe stated that the NAESB staff would develop a work paper for consideration during the next committee meeting highlighting the duplications in the quadrant procedures.  

7. Action items
Ms. McQuade reviewed the action items with the participants. 
1. NAESB Office to prepare a work paper identifying all areas in the NAESB governing documents that reference majority voting to determine if modification should be made for additional clarity. 
2. NAESB Office to distribute redline modifications to the proposed NAESB Operating Practices changes based upon the discussions of the committee on the process for the removal of Directors in the event of misfeasance, malfeasance, or nonfeasance.  All modifications will be reviewed by Mr. Boswell. Unless comments or concerns are provided, the redline modifications will be presented to the Board of Directors during the December meeting.
3. NAESB Office to distribute redline modifications to the proposed NAESB Bylaw changes based upon the discussions of the committee on the process for the standardization of vice chair elections and the creation of the assistant vice chair position.  All modifications will be reviewed by Mr. Boswell. Unless comments or concerns are provided, the redline modifications will be presented to the Board of Directors during the December meeting.

4. NAESB Office to distribute redline modifications to the proposed NAESB Bylaw changes to Section 8.3 based upon the discussions of the committee to clarify the rotation of the chairmanship among the vice chairs.  All modifications will be reviewed by Mr. Boswell. Unless comments or concerns are provided, the redline modifications will be presented to the Board of Directors during the December meeting.

5. NAESB Office to distribute modifications to the proposed resolution concerning electronic voting to the committee. Unless comments or concerns are provided, the revised proposed resolution will be presented to the Board of Directors during the December meeting.

6. NAESB Office to prepare a work paper identifying duplicative areas in the individual quadrant procedures.
7. NAESB Office to schedule a follow-up meeting after the December Board meeting to continue discussions on items three and six. 

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

The meeting was adjourned at 11:02 am Central time.
10. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Absent

	Jim Buccigross 
	8760 Inc.
	Present

	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

	Joseph R. Hartsoe 
	American Electric Power Service Corp.
	Present

	Jesse D. Hurley 
	Shift Systems, LLC
	Absent

	Richard Kruse 
	Spectra Energy Corp
	Present

	Greg Lander 
	Skipping Stone, LLC
	Absent

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	Absent

	Rae McQuade*
	NAESB
	Present

	Randy E. Parker 
	ExxonMobil Gas and Power Marketing Company
	Present

	Timothy Simon
	TAS Strategies
	Present

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


10.
Other Attendance
	Name 
	Organization

	Jonathan Booe
	NAESB

	Kathryn Burch
	Spectra Energy  Corp

	Joe Casey
	Spectra Energy Corp

	Dale Davis
	Williams

	Rae Davis
	Carolina Gas Transmission Corporation

	Tom Gwilliam
	Iroquois Gas Transmission System

	Steve McCord
	Columbia Gas Transmission System

	Denise Rager
	NAESB

	Caroline Trum
	NAESB

	Kim Van Pelt
	Boardwalk Pipeline Partners, LP
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