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To:
ERCOT Board of Directors

From:
Margaret Uhlig Pemberton

Subject:
Board Procedures
Issue for ERCOT Board of Directors’ Decision

ERCOT Board of Directors Meeting Date:  June 17, 2003

Agenda Item:  12a
	Issue:  

The Board’s Board Policies and Procedures need to be revised to take into consideration both the approved 2002 Amended and Restated Bylaws and the new PUCT Subst. R 25.362.



	Background/History:  

At its October 2002 meeting, the Board approved amendments to the ERCOT Bylaws.  These amendments were subsequently approved by ERCOT Corporate Members.  The amended Bylaws added Independent Directors to the ERCOT Board and deleted references to Sectors.  Procedures are needed for reelections of the Independent Board Members.  Additionally, in March 2003, the PUCT adopted Subst. R 25.362, which requires ERCOT to adopt certain governance procedures and policies.  Some of the requirements of this new Rule have already been addressed in existing ERCOT documents. For example, the requirement that ERCOT adopt qualifications for its Board members has already been met through ERCOT’s Bylaws and Board Member description.  Other requirements, such as procedures for public access to ERCOT meetings and standards for removal of Directors, had not yet been formalized prior to this revision of the Board Policies and Procedures.  Finally, ERCOT’s Mission Statement (See Section 1) and Board Member description (See Section 3) were incorporated into this version of the Board Policies and Procedures.  Please note that some changes were made to the structure of the Board Member description (usage of third person instead of second person and clarification of references) in order to incorporate it into the format of the Polices and Procedures.

At April’s Board meeting, the Board revised language to Section 3.7.5 excluding the Residential Consumer and Independent Board Members from that section’s requirements.  The Board generally discussed which meetings of subcommittees and task forces should be noticed.  The Board agreed that only Board, TAC and TAC subcommittee meetings must be noticed.  Tom Payton asked for additional time to review the changes and believed that the Board rejected the language being offered in the proposed revisions.  

In response to Mr. Payton’s concerns, ERCOT staff reviewed ERCOT’s official Board Meeting records, which reflect that the Board approved the Board Duties and Responsibilities in its August 2002 meeting.  As part of the current update to this update to Board Policies and Procedures, ERCOT Staff reformatted the August 2002 language to fit within the context of the revised Policies and Procedures and recent Bylaws changes (i.e. adding Independent Directors and Segment Alternates), but the substance was not changed.  Below is the pertinent language from the minutes taken at the August 20, 2002, Board meeting:

Mr. Itz then discussed the Position Description for Member of the ERCOT Board of Directors.  He noted that changes to the document had been requested since it had been distributed with the Board packet.  A revised copy was provided.  Board menders (sic) discussed these changes and made additional changes to the document.  Mr. Itz moved to adopt the “Position Description for Members of the ERCOT Board of Directors” as revised.  Tom Payton seconded this motion.  The motion was approved by a unanimous voice vote with no objections or abstentions.   A clean copy of the final adopted version of the Position Description document was distributed to Board members and guests during the meeting.

When the final adopted version was distributed, no one reported any issues with it.  The Legal Department saved a copy of the handout as part of the record of that Board meeting.  



	Discussion:  

The attached document shows redlined changes to the Policies and Procedures necessitated by the Bylaws changes and the new PUCT Rule, which includes consideration of comments received by ERCOT.



	Conclusion/Recommendation:  

ERCOT Staff recommends that the Board approve the revisions to the Board Policies and Procedures as provided.
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