ERCOT H.R. & Governance Committee

December 11, 2007 Open Session

DRAFT MINUTES OF H.R. & GOVERNANCE COMMITTEE  MEETING

OF ELECTRIC RELIABILITY COUNCIL OF TEXAS, INC.

Austin Airport Hilton, Longhorn Room
December 11, 2007 at 9:50 a.m.
Committee Members Present

Jan Newton (Acting Chair)

Mark Armentrout

Brad Cox
Andrew Dalton
Suzi McClellan
ERCOT Staff

Bob Kahn
Nancy Capezzuti
Bruno Ierullo

Theresa Gage
TRE Staff

Susan Vincent
Call to Order
Ms. Newton opened the meeting at 9:50 a.m.

Executive Session
Ms. Newton adjourned into Executive Session at 9:50 a.m. The meeting emerged from Executive Session at 9:59 a.m.

Minutes
Mr. Armentrout moved for approval of the November minutes and Mr. Dalton seconded. The minutes were approved by unanimous voice vote.
Board Policies and Procedures
Ms. Newton introduced the topic, mentioned that a further redline was made available this morning, and asked the Committee for any discussion.  Mr. Dalton raised a question about the removal of Board ratification of ERCOT officers.  Mr. Grable explained that this reference was deleted because it now overlaps with Section 4.10(c) of the ERCOT Bylaws.
Mr. Dalton suggested giving the Board a month to review the edits, with the exception of proposed section 2.8 on Independent Directors, which should proceed to approval this month for implementation before 2009.  Mr. Cox agreed to present proposed section 2.8, and Ms. Newton will raise the broader proposed changes, and, per Mr. Kahn’s suggestion, request that Board members forward any edits to Mr. Grable within a two-week period from today’s meeting.

Mr. Grable walked the Committee through the newly distributed memorandum dated December 11, 2007, explaining the further proposed redlines.  Ms. Newton then raised proposed section 2.1, and queried whether the Board should have more explicit instructions regarding how the Board should receive input, written or oral, from interested Market Participants regarding pending Board action – particularly since the Board has received such input three times in the last 15 months.
Mr. Kahn explained the gray area in which ERCOT Staff finds itself when presented with Market Participant materials that they want to be forwarded to the Board, and Mr. Armentrout mentioned his view that, as a non-profit corporation, ERCOT should be open to stakeholder input.

Mr. Dalton suggested directing TAC to formalize its appeal process and propose better criteria for those who are dissatisfied with TAC decisions to present their views to the Board.  Mr. Cox agreed that a great deal of vetting issues needs to occur first in the TAC process, and the Board should take care not to encourage Market Participants to bypass TAC.  Ms. Newton and Mr. Dalton discussed the possibility of a deadline for Market Participant submissions, and agreed that perhaps the TAC effort to rewrite Protocols governing this process would be more appropriate.  Mr. Kahn then raised the Board possibly asking TAC to develop a proposal, both for PRR appeals and more generally.
Mr. Cox mentioned that, to the extent this process results in a more formalized, litigation-like process for petitioning the Board, it would be a major change and likely to engender some Market Participant pushback.

Ms. Newton suggested that the Board ask TAC to present, at the Board retreat, a fully developed position for TAC—for appeals and for other TAC actions, such as the recommendation that is on today’s Board agenda.

Other Business
No other business was raised.
The meeting adjourned at 10:32 a.m.

__________________________________________

Michael G. Grable
Assistant General Counsel
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