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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

via posting and email
TO:
NAESB Board of Directors
FROM: 
Michael Desselle, NAESB Chairman of the Board of Directors 
RE:
Notational Ballot on Proposed Resolution Offering Certificate of Incorporation and Bylaw Modifications to Support a Process for Weighted Voting by Directors 
DATE:

September 12, 2017
Dear Board Members:
On September 7, 2017, the Board of Directors met and reviewed a resolution unanimously supported by the Parliamentary Committee to modify the NAESB Certificate of Incorporation and Bylaws to create a process for weighted voting by Directors.  The resolution was proposed in response to the December 2014 request of the Board of Directors to address any potential conflicts that the practice of voting on a “quadrant basis,” rather than as “a whole” may present to board members fiduciary duties as defined by Delaware corporate law and the NAESB Certificate of Incorporation.  As this action requires a change to the NAESB Certificate of Incorporation and Bylaws, we must meet a voting threshold of 75% support from the Board of Directors and 40% support from each fully populated segment of the board to move forward.  Additionally, the vote of the Board of Directors on the modification to the Certificate of Incorporation must be ratified by 90% of the general membership. 

The proposed resolution and modifications to the Certificate of Incorporation and Bylaws can be found through the following hyperlinks:

Proposed Resolution: https://www.naesb.org/misc/parliamentary_committee_proposed_resolution_072617.docx 
Proposed Modification to Certificate of Incorporation (redline): https://www.naesb.org/misc/naesb_certificate_102414_board_proposed_resolution_090717.pdf 
Proposed Modification to Bylaws (redline):  https://www.naesb.org/misc/naesbbylaws_091115_board_proposed_resolution_090717.pdf 
Please forward your ballot to the NAESB office by Tuesday, September 26 to indicate your vote. The ballot can be found on page 2 of this document.  To cast your vote, you can respond to the email that accompanies this ballot, you can email your ballot to naesb@naesb.org, or you can fax your ballot to 713-356-0067.  Please feel free to call the NAESB office if you have any difficulty retrieving any of this information or need additional assistance. 
Best Regards,
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Michael Desselle, NAESB Chairman of the Board of Directors
cc:  
Rae McQuade, President of NAESB 

Bill Boswell, General Counsel for NAESB
Jonathan Booe, Executive Vice President and CAO

NAESB Board of Directors Notational Ballot 
Due September 26, 2017 to NAESB Office
Fax Number 713-356-0067, email naesb@naesb.org or response to email request
Please vote in favor of, in opposition or as an abstention for the following recommended governance modification:
	Support
	Oppose
	Abstain
	Action:

	
	
	
	Modify the Certificate of Incorporation and Bylaws as described below
Proposed Resolution: https://www.naesb.org/misc/parliamentary_committee_proposed_resolution_072617.docx 
Proposed Modifications to the Certificate of Incorporation (redline): https://www.naesb.org/misc/naesb_certificate_102414_board_proposed_resolution_090717.pdf 
Proposed Modifications to the Bylaws (redline): https://www.naesb.org/misc/naesbbylaws_091115_board_proposed_resolution_090717.pdf



Member Name:

_______________________________________________________


Member Signature:
_______________________________________________________


Member Company: 
_______________________________________________________


Segment:

_______________________________________________________


Date: 

_______________________________________________________
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