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NAESB Parliamentary Committee Conference Call
Monday, November 9, 2015 – 2:00 PM – 4:00 PM Central
1. Administration and Welcome
Mr. Burks called the meeting to order at 2 pm Central and Mr. Booe provided the antitrust guidance and called the roll of committee members.  Quorum was established.  Mr. Burks reviewed the agenda with the committee and Mr. Desselle made a motion to adopt the agenda as drafted.  Ms. Crockett seconded the motion, and the motion passed without opposition.
Mr. Burks reviewed the draft minutes from the July 29, 2015 meeting and asked if anyone would like to offer any modifications.  No modifications were offered.  Mr. Desselle moved, seconded by Mr. Lander, to adopt the minutes as drafted and the motion passed without opposition.  The final meeting minutes can be found through the following hyperlink: https://www.naesb.org/pdf4/parliamentary072915fm.docx 
2. Review the work papers prepared for the meeting identifying instances of the term majority/Majority in the governance documents and discuss potential solutions to ensure consistent use of the term majority/Majority in the governance documents
Mr. Boswell reviewed the status of the committee’s activities and discussions related to the use of the term “majority” in the organizations governance documents and process, and reiterated his recommendation that Board of Directors interpret the term in a manner consistent with the fiduciary duty requirements of Delaware state law.  He read Article V, Section I of the NAESB Certificate of Incorporation (CoI) to the committee, which states: 
“All actions within the respective responsibilities of the Board and the Executive Committee, as the case may be, shall be by majority vote, except as otherwise provided in this Certificate of Incorporation. A quorum shall be a majority of the Board or Executive Committee, respectively.”
He stated that the CoI is the controlling governance document of the organization and the authority on the organization’s procedures, and noted that the NAESB Bylaws contain a definition of “Majority” that is used in few places in the Bylaws, but in conflict with the language in the CoI. 
Mr. Burks opened the floor for subcommittee discussion.  Mr. Lander asked where the defined term “Majority” is used in the Bylaws.  Mr. Boswell stated the term is only substantively used in Section 7, related to the process for creating committees. Mr. Desselle moved to change the defined term “Majority” that is used in Section 7.8(a) in Bylaws to “majority” for consistency with other sections of the NAESB Bylaws and the CoI, and Mr. Lander seconded the motion.  Mr. Kruse stated that modifying the section of the Bylaws will not address the deeper issue concerning how simple majority votes are taken, and that the disproportionate number of board seats available in each quadrant creates an imbalance across the organization.  He also stated that modifying the voting procedures to no longer vote by quadrant would be inequitable, as votes taken in the past, such as the merger of the retail quadrants, were negotiated based upon the current voting procedures.   Mr. Boswell noted that the current voting procedures, per the CoI, require all votes to be by “majority” vote, not “Majority” vote as defined in the subordinate Bylaws. Ms. Crockett noted that Mr. Lander and Mr. Hartsoe proposed voting procedures in previous discussions that would address Mr. Kruse’s concern about disproportionate voting power across the quadrants. Ms. McQuade stated that some of the confusion may have been created by her interpretation of Article 1 Section K of the Bylaws that was drafted to ensure an equal voice by each quadrant. Mr. Kruse referenced the April 4, 2013 board minutes and a comment made by Mr. Desselle concerning the voting procedures as an example of how previous votes relied on quadrant based simple majority voting.  Ms. Crockett recommended that committee continue discussions, rather than vote on Mr. Desselle’s motion at this time.  Mr. Desselle withdrew his motion. After further discussion on potential weighted voting solutions to address the disproportionate number of directors in each quadrant, Mr. Boswell agreed to take the discussion under advisement and draft proposed modifications to the CoI and the Bylaws that would address the issues noted during the meeting.  Any committee member wishing to offer a proposed solution or comment should forward it to Mr. Boswell and that he will prepare draft language for consideration at the  next meeting, which will take place after the December board meeting. Those not on the committee should work through committee members to offer suggested approaches. 
3. Next Steps
Mr. Burks stated that he would work with the NAESB office to schedule a meeting after the board meeting in December to continue discussions. 
4. Adjournment
The meeting was adjourned at 3:21 pm Central time.
5. Attendance by Committee Members
	Parliamentary Committee Members

	Name 
	Organization
	Attendance

	Bill Boswell*
	NAESB General Counsel
	Phone

	Jim Buccigross 
	8760 Inc.
	Phone

	J. Cade Burks 
	Big Data Energy Services
	Phone

	James P. Cargas 
	City of Houston
	Phone

	Valerie Crockett 
	Tennessee Valley Authority
	Phone

	Michael Desselle 
	Southwest Power Pool
	Phone

	Bruce Ellsworth 
	New York State Reliability Council
	Phone

	Joseph R. Hartsoe 
	American Electric Power Service Corp.
	Phone

	Richard Kruse 
	Spectra Energy Corp
	Phone

	Greg Lander 
	Skipping Stone, LLC
	Phone

	Debbie McKeever 
	Oncor Electric Delivery Company LLC
	Phone

	Rae McQuade*
	NAESB
	Phone

	Randy E. Parker 
	ExxonMobil Gas and Power Marketing Company
	

	Timothy Simon
	TAS Strategies
	Phone

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


6.	Other Attendance
	Name 
	Organization

	Jonathan Booe 
	NAESB

	Pete Connor
	AGA

	Dale Davis
	Williams

	Elizabeth Mallet
	NAESB

	Steve McCord
	Columbia Gas Transmission

	Denise Rager
	NAESB

	Narinder Saini
	Entergy Services

	Ed Skiba
	MISO

	Caroline Trum
	NAESB

	Kim Van Pelt
	Boardwalk Pipeline Partners

	Kathy York
	TVA
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