
Pennsylvania Sustainable Energy Board

Best Practices for the Regional Sustainable Energy Funds:

Guidelines for the Nomination, Election and Approval of Directors
1.0. INTRODUCTION
The Boards of Directors of the regional Sustainable Energy Funds (“SEFs”) are a vital element of the governance of these new funds.  By bringing a breadth of experiences, skills and perspectives, the Directors can guide the SEFs as the funds develop new financial products and programs to meet their mission.  Because of the importance of the SEF boards, it is critical that the Director nomination process be open and thorough, and that the public have a meaningful opportunity to observe and/or participate in the process.  The purpose of this document is to identify the Best Practices for the process for the nomination and election of new Directors by the SEFs.
2.0. THE COMPOSITION OF SEF BOARDS OF DIRECTORS
2.1. The Board of Directors of each SEF shall have seven members.

2.2. The SEF board Directors will be representatives of Pennsylvania ratepayers and all other stakeholders interested in Pennsylvania’s electric utility industry. 
3.0. TERMS OF SEF DIRECTORS
3.1. The length of the term of a Director and the number of consecutive terms a Director may serve will be determined by the individual SEF.
3.2. The terms of the Directors will be staggered so that the terms of an approximately equal number of Directors end each year.
3.3. The terms of Directors will begin upon their approval by the Pennsylvania Public Utility Commission (“the Commission”).

3.4. A Director whose term has expired may continue to serve on the SEF board until the Commission has approved his or her successor.
4.0. RESIGNATION OF A SEF DIRECTOR
4.1. A Director may resign from a SEF board by submitting a written letter of resignation to the President of the SEF board, with copies to the Commission and to the SEF staff.
4.2. Upon receipt of a resignation letter, the SEF President will notify the SEF Nominations Committee (see section 6.1) and direct them to begin the nominations process for a new Director.
5.0. REMOVAL OF A SEF DIRECTOR
5.1. The Commission may remove a Director for cause on its own motion or upon a motion from the SEF that is subsequently approved by the Commission.
5.2. The causes for removal of a Director include:

5.2.1 a violation of the SEF’s Code of Conduct or of Commission Orders, regulations, or rules; 
5.2.2 the failure of the Director to attend or participate in SEF board meetings for more than three consecutive board meetings absent extenuating circumstances satisfactory to the SEF board;

5.2.3 any other action or inaction warranting removal to protect the public interest.
5.3. The SEF motion for removal of a Director must clearly identify the cause for the request for removal and must be approved at a SEF board meeting with a quorum of at least two-thirds of the sitting board and the affirmative vote of at least two-thirds of the Directors attending the board meeting.
5.4. Upon receipt of the Commission Order approving the removal of a Director, the SEF President will notify the Nominations Committee and direct them to begin the nominations process for a new Director.

6.0. NOMINATION OF SEF DIRECTORS
6.1. Each SEF will utilize a Nominations Committee.  A SEF may utilize another board administrative committee to perform the nominations functions.  The Nominations Committee will consist of members of the SEF, as determined by the SEF board.  The responsibilities of the Nominations Committee are:

6.1.1 to establish selection objectives and criteria that indicate which skills, experience and perspectives are needed by the SEF board;
6.1.2 to provide public notice of the vacancy and to request nominations;

6.1.3 to receive nominations for new Directors
6.1.4 to review the qualifications of the candidates and compare them against the selection objectives and criteria; and,

6.1.5 to recommend a candidate for the vacancy.

6.2. Whenever there is a vacancy on the board, whether by expiration of a term, resignation or removal, the Nominations Committee will review the set of skills, experience and perspectives that are already on the SEF board and will identify the board’s selection objectives and criteria for adding new skills, experience and perspectives.  The selection objectives and criteria must be approved by the full SEF board prior to their adoption and public release.  These selection objectives and criteria will be described in a written statement from the Nominations Committee that will be included in the notice of the vacancy and the call for nominations.  The process discussed in these best practices will be used even in the case of a current Director, whose term is expiring, that the Nominations Committee wishes to include in the nominee pool.
6.3. Whenever there is a vacancy on the board, whether by expiration of a term, resignation or removal, the Nominations Committee will provide public notice of the vacancy and a call for nominations by the following means:

6.3.1 a written notice to the Commission;
6.3.2 an electronic mail notice to the SEF’s e-mailing list if available; and,
6.3.3 a notice on the SEF’s website.

6.4. The notice of the vacancy will include the Nomination Committee’s statement of selection objectives and criteria (see section 6.2) and will invite interested persons to submit nominations to the SEF Nominations Committee.

6.5. Nominations may be submitted by any person interested in Pennsylvania’s electric utility industry or clean energy technologies.
6.6. Nominations will be accepted from the persons listed in section 6.5 for a period at least four weeks following the notice required in section 6.3.
6.7. Nominees must notify the Nominations Committee of any criminal convictions, including felonies and misdemeanors, or if they are the subject of any current criminal investigations.
6.8. The Nominations Committee will review the nominations, review the qualifications of the candidates and conduct whatever interviews it sees fit.

6.9. The Nominations Committee will make a written nominations report to the SEF board.  The nominations report will provide information about:
6.9.1 the key dates and events in the nomination process;

6.9.2 the list of individuals who were nominated for the position and identifying information about who nominated each candidate;

6.9.3 the evaluation of the candidates against the established selection objectives and criteria;
6.9.4 the individual recommended by the Nominations Committee; and,
6.9.5 the results of any appropriate background check on the recommended nominee.
7.0. ELECTION OF SEF DIRECTORS
7.1. New Directors will be elected at a meeting of a SEF board.  

7.2. The quorum for the election of Directors will be at least two-thirds of the sitting board.
7.3. The SEF board has the responsibility to review the nominations and the recommendation of the Nominations Committee and to select the candidate they believe best able to satisfy the needs of the SEF to fulfill its mission, represent its various ratepayer and other constituencies, and to comply with the spirit of the original settlement agreement and the SEF bylaws.  An individual is elected to the SEF board upon the affirmative vote of a majority of the Directors attending the board meeting.
8.0. SUBMISSION OF THE NAME OF THE ELECTED DIRECTOR TO THE COMMISSION
8.1. Following the election of a new Director by the SEF board, the SEF will prepare and submit a letter to the SEF’s service list and the Commission’s Secretary’s Bureau at the appropriate docket number, with copies to the Bureau of Conservation, Energy and Economic Planning and Law Bureau, requesting approval of the elected Director.
8.2. This request will include a copy of the nominations report prepared under section 5(h) and a biographical statement of the elected Director.  

9.0. REVIEW AND APPROVAL OF THE ELECTED DIRECTORS BY THE COMMISSION
9.1. The Commission will review the qualifications of the elected Director.  The Commission will approve or disapprove the candidate and set forth the reasons for its decision.
9.2. Upon approval of the elected Director, the SEF will publicize the approval as follows: 

9.2.1 an electronic mail notice to the SEF’s e-mailing lists;
9.2.2 a written notice to those who nominated someone for the SEF director position; and,

9.2.3 a notice on the SEF’s website.

NOTE:   These Best Practices were approved by the Pennsylvania Sustainable Energy Board on December 11, 2006.
