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ORDER
BY THE COMMISSION:

Before the Commission is a letter petition of July 26, 2005, as amended on August 15, 2005, filed by the Sustainable Energy Fund of Central Eastern Pennsylvania (“SEF”).  The SEF seeks Commission approval of multiple amendments to its bylaws which were unanimously approved by its Board of Directors on July 20, 2005.  Commission approval is required under the terms of the PPL Electric Utilities, Inc. restructuring settlement.  Application of Pennsylvania Power and Light Company for Approval of its Restructuring Plan Under Section 2806 of the Public Utility Code, et al., Docket No. R-000973954 (Order entered August 27, 1998) (“PPL Restructuring Settlement”).
BACKGROUND

The SEF has been considering changes to its governing bylaws in the areas of director nomination and election for some time.   This topic was recently addressed by the Pennsylvania Sustainable Energy Board (“PASEB”) in its development of best practices for the regional sustainable energy funds.   The PASEB is a statewide board whose purpose is to provide oversight, guidance and technical assistance to these funds.  Re Sustainable Energy Funds, Docket Nos. R-00973953, R-00973954, R-00973981, R-00974008, R-00974009 (Order entered June 4, 1999).  The Commission has defined the role and responsibilities of the PASEB.  Statewide Sustainable Energy Board, Docket No. M-00031715 (Order entered August 12, 2003).  

These responsibilities included the development of best practices to guide the regional funds on various subjects, including the nomination and election of directors, conflicts of interest, and the application for funding process.  The PASEB has developed proposed best practices guidelines, which have been reviewed by the regional funds.  The PASEB is to file these best practices with the Commission by April 1, 2006, after it completes its review of its new responsibilities under Act 213 of 2004.  73 P.S. §§1648.1- 8.  The SEF has determined that the current draft of these best practices serve as a good model for its own bylaws on the nomination, election and approval of directors.  The Commission previously approved bylaw amendments of the PECO Sustainable Development Fund that were based on these proposed best practices.  Re Sustainable Development Fund, Docket No. M-00031715F0002, (Order entered December 16, 2004).
DISCUSSION

In this section, we will briefly review the key elements of the proposed, amended bylaws, which are attached to this Order as Appendix A. 

A. Naming Conventions 


The SEF proposes changes to the titles of its directors and offices.  The President and Vice-President are to be identified in the future as Chairman and Vice Chairman.  The Executive Director, an existing administrative position at the SEF, will in the future be identified as the President of the SEF.  This change is reflected throughout the proposed, amended bylaws.

B.  Composition of the Board and the Removal, Nomination and Election of 
Directors

Articles III and VI of the bylaws has been amended to include more detail on the composition of the board, terms of service, nomination procedures, resignation procedures, removal procedures, nomination procedures, election procedures, and approval requests to the Commission.  

For example, the proposed amendments add significantly more detail on the composition of the SEF Board of Directors.  The Board is to be representative of all interests in the PPL Electric Utilities, Inc. service territory, and not just those parties that were active in the restructuring proceeding.  The bylaws recognize that the Board can be most effective by seeking out directors with a variety of skills and the willingness to make significant contributions in time and overall support.


Standards and processes for removing a director are more fully defined in these new amendments.  In particular, these new amendments emphasize the importance of regular attendance at Board meetings.  Failure to attend three consecutive meetings absent extenuating circumstances constitutes grounds for dismissal. 

The most significant changes involve the nomination and election of directors.  The proposed amendments identify a detailed process for establishing selection criteria, soliciting nominations, evaluating candidates.  A nominations committee will be vested with the responsibility for ensuring that qualified candidates are submitted to the SEF Board for a vote.  The amendments require that sufficient notice of vacancies be given to encourage a reasonable number of applications for these positions.
CONCLUSION


The Commission finds these proposed bylaw amendments to be reasonable and consistent with the terms of the PPL Restructuring Settlement.  The amended bylaws as set forth in Appendix A are therefore approved.  We wish to note that the best practices that the SEF has chosen to model its bylaws on are only guidelines, and not mandates from the PASEB.   Accordingly, we recognize that the other regional sustainable energy funds may address the same issues through their bylaws in a different manner than the SEF has; THEREFORE, 
IT IS ORDERED:
1.  
That the proposed amendments to the bylaws of the Sustainable Energy Fund of Central Eastern Pennsylvania are approved.

BY THE COMMISSION,

                                                         James J. McNulty,

                                                         Secretary
(SEAL)
ORDER ADOPTED:  December 1, 2005
ORDER ENTERED:  December 2, 2005
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