
 

 

Agenda 
Corporate Governance and Human 
Resources Committee  
January 24, 2018 | 12:00-1:00 p.m. Eastern  
Conference Call 
 
Dial-in: 1-800-753-9048 | Conference Code: 8165517 
 
Call to Order 
 
Introductions and Chair’s Remarks 
 
NERC Antitrust Compliance Guidelines 
 
Agenda Items 

1. Minutes* — Approve 

a. December 7, 2017 Conference Call 

b. November 2, 2017 Meeting 

2. Proposed 2018 Board Committee and Vice Chair Appointments* — Review and Recommend 
Board of Trustees Approval 

3. Board of Trustees Composition Changes and 2018 Canadian Trustee Search* — Review and 
Recommend Board of Trustees Approval 

4. Board of Trustees Vice Chair Compensation* — Review 

5. Potential NERC Bylaws Amendments* — Review 

6. Adjournment 

 
*Background materials included. 



 
 
 
 

Antitrust Compliance Guidelines 
 
I. General 
It is NERC’s policy and practice to obey the antitrust laws and to avoid all conduct that unreasonably 
restrains competition. This policy requires the avoidance of any conduct that violates, or that might 
appear to violate, the antitrust laws. Among other things, the antitrust laws forbid any agreement 
between or among competitors regarding prices, availability of service, product design, terms of sale, 
division of markets, allocation of customers or any other activity that unreasonably restrains 
competition. 

 
It is the responsibility of every NERC participant and employee who may in any way affect NERC’s 
compliance with the antitrust laws to carry out this commitment. 

 
Antitrust laws are complex and subject to court interpretation that can vary over time and from one 
court to another. The purpose of these guidelines is to alert NERC participants and employees to 
potential antitrust problems and to set forth policies to be followed with respect to activities that may 
involve antitrust considerations. In some instances, the NERC policy contained in these guidelines is 
stricter than the applicable antitrust laws. Any NERC participant or employee who is uncertain about 
the legal ramifications of a particular course of conduct or who has doubts or concerns about whether 
NERC’s antitrust compliance policy is implicated in any situation should consult NERC’s General Counsel 
immediately. 

 
II. Prohibited Activities 
Participants in NERC activities (including those of its committees and subgroups) should refrain from 
the following when acting in their capacity as participants in NERC activities (e.g., at NERC meetings, 
conference calls and in informal discussions): 

· Discussions involving pricing information, especially margin (profit) and internal cost 
information and participants’ expectations as to their future prices or internal costs. 

· Discussions of a participant’s marketing strategies. 

· Discussions regarding how customers and geographical areas are to be divided among 
competitors. 

· Discussions concerning the exclusion of competitors from markets. 

· Discussions concerning boycotting or group refusals to deal with competitors, vendors or 
suppliers. 



 
 
 
 
 
 
 
 
 
 

· Any other matters that do not clearly fall within these guidelines should be reviewed with 
NERC’s General Counsel before being discussed. 

 
III. Activities That Are Permitted 
From time to time decisions or actions of NERC (including those of its committees and subgroups) may 
have a negative impact on particular entities and thus in that sense adversely impact competition. 
Decisions and actions by NERC (including its committees and subgroups) should only be undertaken for 
the purpose of promoting and maintaining the reliability and adequacy of the bulk power system. If 
you do not have a legitimate purpose consistent with this objective for discussing a matter, please 
refrain from discussing the matter during NERC meetings and in other NERC-related communications. 

 
You should also ensure that NERC procedures, including those set forth in NERC’s Certificate of 
Incorporation, Bylaws, and Rules of Procedure are followed in conducting NERC business. 

 
In addition, all discussions in NERC meetings and other NERC-related communications should be within 
the scope of the mandate for or assignment to the particular NERC committee or subgroup, as well as 
within the scope of the published agenda for the meeting. 

 
No decisions should be made nor any actions taken in NERC activities for the purpose of giving an 
industry participant or group of participants a competitive advantage over other participants. In 
particular, decisions with respect to setting, revising, or assessing compliance with NERC reliability 
standards should not be influenced by anti-competitive motivations. 

 
Subject to the foregoing restrictions, participants in NERC activities may discuss: 

· Reliability matters relating to the bulk power system, including operation and planning matters 
such as establishing or revising reliability standards, special operating procedures, operating 
transfer capabilities, and plans for new facilities. 

· Matters relating to the impact of reliability standards for the bulk power system on electricity 
markets, and the impact of electricity market operations on the reliability of the bulk power 
system. 

· Proposed filings or other communications with state or federal regulatory authorities or other 
governmental entities. 

· Matters relating to the internal governance, management and operation of NERC, such as 
nominations for vacant committee positions, budgeting and assessments, and employment 
matters; and procedural matters such as planning and scheduling meetings. 

 
 
 
 
 
 

NERC Antitrust Compliance Guidelines 2 



 

 

DRAFT Meeting Minutes 
Corporate Governance and Human Resources 
Committee  
December 7, 2017 | 11:00 a.m.–12:00 p.m. Eastern 
 
Conference Call 
 
Robert Clarke, Chair, called to order a duly noticed open meeting of the Corporate Governance and 
Human Resources Committee (CGHRC) of the Board of Trustees (Board) of the North American Electric 
Reliability Corporation (NERC) on December 7, 2017, at 11:00 a.m. Eastern, and a quorum was declared 
present. The agenda is attached as Exhibit A. 
 
Present at the meeting were: 
 
Committee Members 
Robert Clarke, Chair  
Janice Case 
Roy Thilly 
 

Board Members 
Charles Berardesco, Interim President and CEO 
Kenneth DeFontes, Jr.  
David Goulding 

Committee Members Not Present    
Frederick W. Gorbet 
George S. Hawkins 
 
NERC Staff  
Tina Buzzard, Associate Director to the Office of the President and CEO 
Scott Jones, Vice President, Chief Financial and Administrative Officer  
Mark Lauby, Senior Vice President and Chief Reliability Officer  
Sonia C. Mendonҫa, Vice President, Acting General Counsel and Corporate Secretary, and  

  Director of Enforcement 
Michael Walker, Senior Vice President, Chief Financial and Strategic Development Officer 
 
NERC Antitrust Guidelines  
Mr. Clarke directed the participants’ attention to the NERC Antitrust Guidelines included with the advance 
agenda materials, and directed that any questions regarding antitrust compliance or other related matters 
be directed to Ms. Mendonҫa. 
 
Committee Mandate Revisions  
Mr. Clarke described the Board’s request for the CGHRC to consider a potential restructuring of the 
Standards Oversight and Technology Committee (SOTC) of the Board such that the restructured 
committee, to be named the Technology and Security Committee (TSC), would focus on technology-
related initiatives at NERC, including cybersecurity and oversight of the Electricity Information Sharing and 
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Analysis Center (E-ISAC). Mr. Clarke noted that, with the restructuring, the Board would have direct 
oversight of the standards program, and the Board Vice Chair would serve as a liaison to the Standards 
Committee. Ms. Mendonҫa described the proposed revisions to the SOTC mandate under the referenced 
restructuring, as well as proposed revisions to the mandate of the Board of Trustees Compliance 
Committee (BOTCC) to allocate two specific responsibilities of the SOTC regarding appeals and reviews of 
certain actions to the BOTCC. Ms. Mendonҫa requested that the CGHRC approve recommending the 
revised mandates for Board approval.  
 
After discussion, and upon motion duly made and seconded, the CGHRC approved recommending the 
revised mandates for Board approval. 
 
Adjournment  
There being no further business, and upon motion duly made and seconded, the meeting was adjourned. 
 
Submitted by, 

 
Sonia Mendonҫa  
Acting Corporate Secretary 



 

 

Draft Minutes 
Corporate Governance and Human Resources 
Committee 
November 2, 2017 | 2:00–3:00 p.m. Eastern  
 
Conference Call  
 
Chair Robert G. Clarke called to order a duly noticed open meeting of the Corporate Governance and 
Human Resources Committee (the “Committee”) of the Board of Trustees (“Board”) of the North 
American Electric Reliability Corporation (“NERC” or the “Company”) on November 2, 2017, at 2:00 
p.m. Eastern, and a quorum was declared present.  The agenda is attached as Exhibit A.  
 
Present at the meeting were:   
 
Committee Members Board Members 
Robert G. Clarke, Chair Gerald W. Cauley, President and Chief Executive Officer 
Janice B. Case Kenneth W. DeFontes, Jr.  
Frederick W. Gorbet Jan Schori 
George S. Hawkins  
Roy Thilly  
 
NERC Staff 
Charles A. Berardesco, Senior Vice President, General Counsel, and Corporate Secretary 
Tina Buzzard, Associate Director 
Damon Epperson, Director of Human Resources 
Scott Jones, Vice President, Corporate Treasurer, and Director of Finance 
Mark G. Lauby, Senior Vice President and Chief Reliability Officer 
Marcus H. Sachs, Senior Vice President and Chief Security Officer  
Michael Walker, Senior Vice President and Chief Financial and Strategic Development Officer 
 
NERC Antitrust Compliance Guidelines 
Mr. Clarke directed the participants’ attention to the NERC Antitrust Compliance Guidelines included 
with the advance agenda materials.  
 
Minutes 
Upon motion duly made and seconded, the Committee approved the minutes of the August 9, 2017 
meeting as presented at the meeting.  
 
Update on Actions from 2016 Board of Trustees/Committees Effectiveness Surveys 
Mr. Clarke presented an update on actions from the 2016 Board and Committee Effectiveness Surveys. 
He noted key action items for the Board from the survey results including continuing to: consider the 
number, frequency, and structure of Committee meetings; monitor the reliability cost-effectiveness 



 

            

pilot program; monitor the transition to risk-based compliance monitoring and enforcement; and 
provide transparency  on Board decision-making processes (e.g., closed versus open meetings).  
 
2018 Board of Trustees Effectiveness Survey 
Mr. Berardesco noted the Company hired a consultant to prepare potential updates for 2018. He 
recommended using the current form of the surveys, which had been included in the advance agenda 
package, for the Board and MRC assessments. For the Committee assessments, Mr. Berardesco 
recommended distributing surveys at the end of the governance year, and to focus less on numerical 
ratings and more on a qualitative assessment of how the committee is working and whether its 
mandate is appropriate. He noted the schedule had been included in the advance agenda package and 
was consistent with the past year to allow for a presentation in February. Upon motion duly made and 
seconded, the Committee approved the assessment surveys for distribution, which had been included 
in the advance agenda package, and reflected all updates and comments. 
 
Potential Board Committee Restructuring 
Mr. Clarke reviewed the proposal for Board Committee restructuring. After discussion, the Committee 
came to general agreement around the proposal and approach.  
 
2018 ERO Enterprise Metrics  
Messrs. Walker and Sachs presented the 2018 ERO Enterprise Metrics, referencing the materials 
included in the advance agenda package, and highlighting changes from 2017 and from the prior draft. 
Mr. Cauley discussed the process for the development of the security metrics. He stated that the team 
considered the sources of data that would be suitable proxies for security risks. Mr. Cauley noted that 
more advancement on the metrics would occur in 2018 as data is developed. After discussion, and 
upon motion duly made and seconded, the Committee approved the metrics. 
 
2017 ERO Enterprise Metrics Update 
Mr. Lauby reviewed the status of the ERO Enterprise and Corporate Metrics, referencing the materials 
included in the advance agenda package. 
 
Update on Executive and Board Compensation RFP Process  
Mr. Clarke provided an update on the RFP process for Executive and Board compensation, including 
the hiring of the compensation consultants. He noted that for the executive compensation survey, the 
consultant will report directly to the Committee. Mr. Clarke stated the RFP for board compensation is 
being finalized.  
 
Human Resources and Staffing Update 
Mr. Jones referenced the quarterly update in the advance agenda package, noting the Company had 
experienced success in hiring and reducing attrition rates. He noted that based on year-to-date activity, 
management continues to expect 2017 to be the lowest level of annual turnover since 2010. Mr. Jones 
also noted substantial investment in hiring, training, and leadership development.  
 
  



 

            

Adjournment 
There being no further business, and upon motion duly made and seconded, the meeting was 
adjourned.   
 
Submitted by, 

 

 
Charles A. Berardesco 
Corporate Secretary 
 
 
 



Agenda Item 2 
Corporate Governance and Human 
Resources Committee Meeting 
January 24, 2018 

 
Proposed 2018 Board Committee and Vice Chair Appointments 

 
Action 
Review and recommend for Board of Trustees approval. 
 
Background 
Upon recommendation of NERC Board of Trustees (Board) Chair Roy Thilly, the Corporate Governance 
and Human Resources Committee will consider the attached Committee and Vice Chair appointments 
set forth in Attachment A.  The proposed committee appointments of Ms. Keenan and Mr. Manning are 
conditional upon their election by the Member Representatives Committee in February 2018. 
 
  



Attachment A 
 
Committee Assignments for 2018 
 
Corporate Governance and Human Resources  
Robert G. Clarke, Chair 
Frederick W. Gorbet 
Robin E. Manning 
George S. Hawkins 
Roy Thilly, ex officio 
 

Compliance  
Janice B. Case, Chair 
Jan Schori 
Robert G. Clarke 
Kenneth W. DeFontes, Jr. 
Roy Thilly, ex officio 

Finance and Audit  
Jan Schori, Chair 
Robert G. Clarke 
Susanne Keenan 
David Goulding 
Roy Thilly, ex officio 
 

Enterprise-wide Risk  
David Goulding, Chair 
Jan Schori 
Frederick W. Gorbet 
Robin E. Manning 
Roy Thilly, ex officio 
 

Technology and Security  
George S. Hawkins, Chair 
Kenneth W. DeFontes, Jr. 
Susanne Keenan 
Janice B. Case 
Roy Thilly, ex officio 

Nominating 
Frederick W. Gorbet, Chair 
Roy Thilly 
Janice B. Case 
George S. Hawkins 
Jan Schori 
 

 
Chair: Roy Thilly 
Vice Chair and Liaison to the Standards Committee:  Kenneth W. DeFontes, Jr. 

• Board Chair will serve as liaison to the MEC 

• If feasible, Board Chair will serve as ESCC observer 
 



Agenda Item 3 
Corporate Governance and Human 
Resources Committee Meeting 
January 24, 2018 

 
Board of Trustees Composition Changes and 2018 Canadian Trustee Search 

 
Action 
Review and recommend for Board of Trustees approval. 
 
Background 
Upon recommendation by the NERC Board of Trustees (Board) Chair Roy Thilly, the CGHRC will 
consider recommending that the Board direct the 2018 Board Nominating Committee to search 
for an additional Canadian trustee for election in February 2019, and, subject to the success of 
such search, to expand the number of trustees for 2019 to 12.   
 
Currently, NERC is expected to search, in 2019, for two new trustees, one from the United 
States and one from Canada, as a result of the expiration of the terms of Ms. Janice B. Case and 
Mr. Frederick W. Gorbet.  That would potentially require the use of two separate search firms 
and unnecessarily complicate the search process.  That would also result in the replacement of 
two trustees in the same year, with a potential impact on the continuity of the work of the 
Board and the allocation of the Board’s workload.     
 
The proposal to be considered by the CGHRC is to effectively accelerate the search for the 
Canadian trustee and conduct it during 2018, when no search would otherwise have been 
conducted, assuming the Nominating Committee determines to nominate all incumbent 
trustees eligible for election.  That would simplify the search to be conducted during 2019, 
permit greater continuity and better allocation of the Board’s workload.  
 
Assuming the success of the search, for the year of 2019, the composition of the Board would 
increase to 12 members to include the additional Canadian trustee.  The number of trustees 
would decrease to the current 11 members in 2020 with the expiration of the term of Mr. 
Gorbet.   



Agenda Item 4 
Corporate Governance and Human 
Resources Committee Meeting 
January 24, 2018 

 
 

Board of Trustees Vice Chair Compensation 
 
Action 
Review 
 
Summary 
The CGHRC will consider a proposed increase in the compensation of the NERC Board of 
Trustees (Board) Vice Chair, to the same level as Board Committee Chairs, given the Vice Chair’s 
new responsibility as liaison between the Board and the Standards Committee.   



Agenda Item 5 
Corporate Governance and Human 
Resources Committee Meeting 
January 24, 2018 

 
Potential NERC Bylaws Amendments 

 
Action 
Review 
 
Background 
At the request of NERC Board of Trustees (Board) Chair Roy Thilly, NERC management is 
recommending possible revisions to the NERC Bylaws to shorten the notice period for 
convening closed board meetings.  A draft redline of the relevant provisions is attached.   
 
The proposed revisions would reduce the notice requirement for special board meetings that are 
held in closed session, as permitted by the NERC Bylaws, to 24 hours. The reduction would not 
apply to open board meetings, which would still require a five-day minimum notice to trustees. 
The revision also would not affect the need to provide notice to the public and to members of 
any meetings, whether closed or open, 24 hours after notice is given to trustees. The shortened 
notice period would permit the Board to address matters that may be considered in closed 
session in a more timely way when necessary, while not changing the notice provided to 
stakeholders of any Board meeting.     
 
  



 
 

 
 

ATTACHMENT – REDLINED BYLAWS 
 
ARTICLE V 
Meetings of the Board of Trustees 
 
Section 1  Regular Meetings of the Board  A regular meeting of the board for such business 
as may come before the meeting shall be held on or about February 1 of each year. By resolution 
adopted at any meeting of the board, the board may provide for additional regular meetings that 
may be held without further notice to the trustees. 
 
Section 2  Special Meetings of the Board  Special meetings of the board for any purpose or 
purposes may be called at any time by the chairman or by any two trustees. Such meetings may 
be held upon notice given to all trustees not less than five (5) days prior to the date of the 
meeting, unless the meeting is a closed session as permitted by Article V, Section 4 of these 
Bylaws, in which event the notice shall be provided to all trustees not less than 24 hours prior to 
the date and time of the meeting. Such notice shall specify the time, date, place, and purpose or 
purposes of the meeting and may be given by telephone, telegraph or other electronic media, or 
by express delivery. 
 
Section 3  Quorum and Voting Requirements for Meetings of the Board  Unless otherwise 
expressly provided in the Corporation’s Certificate of Incorporation, these Bylaws or applicable 
law, (i) the quorum necessary for the transaction of business at meetings of the board shall be a 
majority of the trustees, and (ii) actions by the board shall be approved upon receipt of the 
affirmative vote of a majority of the trustees present and voting at a meeting at which a quorum 
is present. 
 
Section 4  Meetings of the Board to be Open  Notice to the public of the dates, places and 
times of meetings of the board, and all non-confidential materials provided to the board, shall be 
posted on the Corporation’s Web site, and notice of meetings of the board shall be sent 
electronically to members of the Corporation, within 24 hours of the time that notice or such 
material is given to the trustees. Meetings of the board shall be open to the public, subject to 
reasonable limitations due to the availability and size of meeting facilities; provided, that the 
board may meet in or adjourn to closed session to discuss matters of a confidential nature, 
including but not limited to personnel matters, litigation, or commercially sensitive or critical 
infrastructure information of any entity. Any or all of the trustees, or members of a committee, 
may participate in a meeting of the board, or a meeting of a committee, by means of a 
communications system by which all persons participating in the meeting are able to hear each 
other. 
 
Section 5  Waivers of Notice of Board Meetings; and Board Meeting Adjournments  Notice 
of a board meeting need not be given to any trustee who signs a waiver of notice, in person or 
by proxy, whether before or after the meeting, or who attends the meeting without protesting, 
prior to the conclusion of the meeting, the lack of notice of such meeting. Notice of an adjourned 
board meeting need not be given if the time and place to which the meeting is adjourned are 
announced at the meeting at which the adjournment is taken and if the period of adjournment 
does not exceed ten (10) days. 
 



 
 

 
 

Section 5  Action Without a Meeting  Any action, required or permitted to be taken at a 
meeting of the board or of any committee thereof, may be taken by the board or by the 
committee without a meeting if the action is consented to in writing by the number of trustees 
or members of the committee, as the case may be, entitled to vote on the action that would be 
required to approve the action at a meeting of the board or committee with all members of the 
board or committee present. The call for action without a meeting of the board may be initiated 
by the chairman or by any two trustees. Notice of the proposed call for action without a meeting, 
and all nonconfidential material provided to the board in connection with the call for action 
without a meeting, shall be posted on the Corporation’s Web site within 24 hours of the time 
notice of the call for action without a meeting or such material is provided to the board. The call 
for action without a meeting of a committee of the board may be initiated by the chairman or by 
any two members of the committee. The trustees or members of the committee shall receive 
written notice of the results, and unless the action was confidential the results shall be posted 
on the Corporation’s Web site, within seven (7) days of the action vote. All written responses of 
the trustees shall be filed with the minutes of the Corporation, and all written responses of 
members of a committee shall be filed with the minutes of such committee.  
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Antitrust Compliance Guidelines



I. General

It is NERC’s policy and practice to obey the antitrust laws and to avoid all conduct that unreasonably restrains competition. This policy requires the avoidance of any conduct that violates, or that might appear to violate, the antitrust laws. Among other things, the antitrust laws forbid any agreement between or among competitors regarding prices, availability of service, product design, terms of sale, division of markets, allocation of customers or any other activity that unreasonably restrains competition.



It is the responsibility of every NERC participant and employee who may in any way affect NERC’s compliance with the antitrust laws to carry out this commitment.



Antitrust laws are complex and subject to court interpretation that can vary over time and from one court to another. The purpose of these guidelines is to alert NERC participants and employees to potential antitrust problems and to set forth policies to be followed with respect to activities that may involve antitrust considerations. In some instances, the NERC policy contained in these guidelines is stricter than the applicable antitrust laws. Any NERC participant or employee who is uncertain about the legal ramifications of a particular course of conduct or who has doubts or concerns about whether NERC’s antitrust compliance policy is implicated in any situation should consult NERC’s General Counsel immediately.



II. Prohibited Activities

Participants in NERC activities (including those of its committees and subgroups) should refrain from the following when acting in their capacity as participants in NERC activities (e.g., at NERC meetings, conference calls and in informal discussions):

· Discussions involving pricing information, especially margin (profit) and internal cost information and participants’ expectations as to their future prices or internal costs.

· Discussions of a participant’s marketing strategies.

· Discussions regarding how customers and geographical areas are to be divided among competitors.

· Discussions concerning the exclusion of competitors from markets.

· Discussions concerning boycotting or group refusals to deal with competitors, vendors or suppliers.























· Any other matters that do not clearly fall within these guidelines should be reviewed with NERC’s General Counsel before being discussed.



III. Activities That Are Permitted

From time to time decisions or actions of NERC (including those of its committees and subgroups) may have a negative impact on particular entities and thus in that sense adversely impact competition.

Decisions and actions by NERC (including its committees and subgroups) should only be undertaken for the purpose of promoting and maintaining the reliability and adequacy of the bulk power system. If you do not have a legitimate purpose consistent with this objective for discussing a matter, please refrain from discussing the matter during NERC meetings and in other NERC-related communications.



You should also ensure that NERC procedures, including those set forth in NERC’s Certificate of Incorporation, Bylaws, and Rules of Procedure are followed in conducting NERC business.



In addition, all discussions in NERC meetings and other NERC-related communications should be within the scope of the mandate for or assignment to the particular NERC committee or subgroup, as well as within the scope of the published agenda for the meeting.



No decisions should be made nor any actions taken in NERC activities for the purpose of giving an industry participant or group of participants a competitive advantage over other participants. In particular, decisions with respect to setting, revising, or assessing compliance with NERC reliability standards should not be influenced by anti-competitive motivations.



Subject to the foregoing restrictions, participants in NERC activities may discuss:

· Reliability matters relating to the bulk power system, including operation and planning matters such as establishing or revising reliability standards, special operating procedures, operating transfer capabilities, and plans for new facilities.

· Matters relating to the impact of reliability standards for the bulk power system on electricity markets, and the impact of electricity market operations on the reliability of the bulk power system.

· Proposed filings or other communications with state or federal regulatory authorities or other governmental entities.

· Matters relating to the internal governance, management and operation of NERC, such as nominations for vacant committee positions, budgeting and assessments, and employment matters; and procedural matters such as planning and scheduling meetings.
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