Meeting Notes

MEETING OF THE BY-LAWS & GOVERNANCE SUBCOMMITTEE

OF THE MANAGEMENT COMMITTEE

April 29, 2003

10:00 a.m. - 3:00 p.m.

Hunton & Williams LLP, NYC

____________________________________________________________

The By-Laws & Governance Subcommittee held an open meeting on April 29, 2003.  An agenda was prepared and distributed in advance of the meeting.

In attendance in person were:  Neil Butterklee, Paul Gioia, Elaine Robinson, Tom Halleran, Francis Pullaro, Kim Byham, Andrew Antinori, John Dowling, Jesse Samberg, Jim Parmelee, Garry Brown, Howard Fromer, Kathy Robb and Meredith Winn.

In attendance by teleconference were:  Doreen Saia, Michael Mager, Tariq Niazi, Jim D’Andrea and Mary McGarvey.

Review of meeting notes

The Subcommittee reviewed and approved the notes of the February 25, 2003 meeting.  The Subcommittee reviewed and suggested changes to the notes of the March 31, 2003 meeting.  Hunton & Williams was asked to revise the March 31, 2003 notes to reflect the suggested changes and to post the approved as revised March 31 notes and the approved February 25 notes on the NYISO website.

Review of By-Laws Revisions Close to Completion

The Subcommittee reviewed revisions to the MC By-Laws drafted by Hunton & Williams at the request of the Subcommittee regarding:  1) appeals to the Management Committee; 2) limitations on calling special meetings; 3) eligibility for Chair and Vice-Chair; and 4) terms of service for chairs of subcommittees and working groups.

The Subcommittee suggested deleting several sections that were added to Article XV of the MC By-Laws regarding appeals procedures and making it clear in Article XV that a request to the Management Committee to review an appeal from a Lower Committee does not require a second.

The Subcommittee generally agreed that the MC By-Laws should provide Members an absolute right to offer friendly amendments to appeals before the Management Committee.  The Subcommittee agreed that, if the sponsor of the appeal accepts a friendly amendment to the motion on appeal at the Management Committee, the sponsor waives his right to have the original motion on appeal voted on by the Management Committee.  In addition, only the motion on appeal as amended may be appealed to the ISO Board.

A Member of the Subcommittee suggested that, if the Management Committee did not affirm an amended motion on appeal, the Management Committee could then accept unfriendly amendments to the original motion on appeal and vote on the item as an original motion.  The Subcommittee did not reach agreement on this proposal.  Some members suggested that if unfriendly amendments were made to a defeated appeal the new motion should be brought before the Lower Committees prior to review by the Management Committee.  Hunton & Williams will draft language reflecting this proposal, bracketing for further discussion language regarding unfriendly amendments to appeals that do not receive an affirmative vote of 58%.

The Subcommittee suggested adding language to Article IV providing that the Chairperson will comply with notice and agenda requirements set forth in Sections 4.07 and 4.09 when calling a special meeting.  The Subcommittee also suggested changing Section 4.06 to state that requests for special meetings must be submitted to the Chairperson of the MC as well as to the Secretary.  The Subcommittee proposed deleting the reference to “legal holidays” in Section 4.09 and referring only to “ISO-designated holidays” for purposes of calculating the notice period under this Section.  The Subcommittee asked Hunton & Williams to draft revisions to the MC By-Laws reflecting these suggested changes.

The Subcommittee approved the changes to the MC By-Laws regarding eligibility for Chair and Vice-Chair and terms of service for chairs and generally agreed that the BIC and OC By-Laws should be revised to include conforming changes upon final approval of the revised MC By-Laws.  The Subcommittee will review the proposed draft relating to appeals and special meetings at the next regular meeting of the By-Laws Subcommittee and will create a plan to present the final revisions to the MC By-Laws at the June meeting of the Management Committee.

Review of By-Laws Revisions Relating to Cost Impact Analyses

Jim Parmelee, on behalf of the Budget, Standards and Performance Committee (“BSP”), presented to the Subcommittee draft revisions to the MC By-Laws reflecting the proposed rights and duties of the Management Committee pursuant to the cost and budget impacts proposal that BSP plans to present at the May Management Committee meeting.

Mr. Parmelee told the Subcommittee that the draft revisions were intended to provide a threshold for project costs which, if met or exceeded, would require that Market Participants receive notice of the estimated project costs.  Mr. Parmelee explained that the Management Committee would determine the actual dollar figure of the threshold when BSP presents its proposal at the May meeting and asked the Subcommittee to approve only the concept of providing such a threshold in the MC By-Laws.  The Subcommittee asked Hunton & Williams to revise Mr. Parmelee’s draft in order to address:  excluding review of costs associated with FERC-ordered items, votes necessary to approve or reject a proposed project, placing proposed projects on the MC agenda, timing and notice.  The Subcommittee will review the proposed draft at the May 20th teleconference meeting of the By-Laws Subcommittee.

Review of Additional By-Laws Revisions

The Subcommittee discussed revisions to Section 5.02 of the MC By-Laws regarding when materials are due for Management Committee meetings and asked Hunton & Williams to draft ministerial changes to this Section.  The Subcommittee agreed that the revised Section 5.02 would be presented to the Management Committee at the June meeting along with the revisions close to completion discussed above.

The Subcommittee generally agreed that the revisions regarding procedures for screening, certification and acquisition of voting rights should be discussed by the Subcommittee further in order to reach consensus on the number of business days required for review of and final action on an application for membership to the ISO.  The Chair of the Subcommittee suggested presenting the proposed procedures at the July meeting of the Management Committee.

The Chair’s discretion to cancel an MC meeting

The Chair of the Subcommittee expressed concern about the costs and inconvenience to Members of holding Management Committee meetings when the agenda is light.  The Chair agreed to draft revisions to the MC By-Laws providing a proposed solution to this issue.  The Subcommittee will review the proposed draft at the next regular meeting of the By-Laws Subcommittee.

Next meeting
A By-Laws Subcommittee meeting by teleconference is scheduled for Tuesday, May 20, 2003 at 10:00 a.m. to discuss Hunton & Williams’ proposed changes to Jim Parmelee’s revisions of the MC By-Laws relating to BSP’s cost and budget impacts proposal.  Dial-in information is as follows:  1-800-863-3256; conference ID:  135-012.  Members of the Subcommittee for whom it is convenient may dial into the meeting from the 31st Floor Conference Room of Hunton & Williams LLP, 200 Park Avenue, New York City.

The next regular meeting of the By-Laws & Governance Subcommittee is scheduled for Friday, May 30, 2003 at 10:00 a.m. at the offices of Hunton & Williams LLP, 200 Park Avenue, 31st Floor, New York City. 
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