FLORIDA GAS UTILITY 
SUMMARY OF PROPOSED CHANGES TO
BYLAWS AND INTERLOCAL AGREEMENT

March 25, 2011
Article II, Section 1.
The references in the Amended Bylaws to the Interlocal Agreement were updated in anticipation of the 2010 Third Amended and Restated Interlocal Agreement.  
The Amended Bylaws create the term of “Director Representative” to make it clear the individual Director serves as a representative of, and at the pleasure of, his or her respective Member.  
Overall Change.  Certain Bylaw sections were reorganized to better align related provisions.
Article III, Section 1
The revised Bylaws authorize each Member to: 
remove and replace its Director Representative at will; and
to designate an Alternate Director Representative who may serve on behalf of the Member when the primary Director Representative of that Member is unable to attend meetings.  
The Board may exercise all powers of FGU, but has delegated certain powers to the Executive Committee and to the General Manager.
Article III, Section 1(9).  The Bylaws have been amended to clarify the power of the Executive Committee with respect to the business, operations and affairs of FGU and specifically allow the Executive Committee to:
Adopt or modify procedures;
Accept the annual audit;
Take other action not inconsistent with actions theretofore taken by the Board; and 
Clarify that the Board has the right to revoke action of Executive Committee as long as such revocation does not affect existing contract rights.  
Article III, Section 2.  The weighted voting entitlements of each Member [Director Representative] have been significantly modified.  
Each Member is entitled to at least one vote.
Additional votes are now awarded on the basis of:
A Member’s percentage of the total pipeline capacity held by FGU for its Members (from 1 to 10 additional votes can be added in this section based on a Member’s percentage share); and
A Member’s percentage of total gas throughput for the prior twelve months (from 1 to 10 additional votes can be added in this section based on a Member’s percentage share).  Although this is an historical test, adjustments can be made if gas throughput is not expected to continue.
“Determination Time” is the business day next preceding that day the notice of such meeting is given. 
Weighted Voting entitlements could potentially change from meeting to meeting.
An affirmative vote of 70% (based on weightings) is required to take action.  
Article III, Section 3(2). The Bylaws would permit Director Representatives to attend by telephone or electronic means, but only to the extent permitted by law  [sorry; not currently permitted].   
Article III, Section 6.
We added a provision for special meetings to be held on the basis of an emergency notice (generally 3 days) when conditions warrant immediate action.
We clarified in a few sections when Weighted Voting would not control.  These would include: 
Approval of changes in the time and place of special meetings [Article III, Section 6]; and 
Voting by members of the Executive Committee. [Article IV, Section 1] 
Article IV, Section 1.  We made several minor changes with respect to the Executive Committee. 
First, the composition of Executive Committee remains the same; however, the Board now is to select three or more alternate Executive Committee Members (each of whom must be a Director).  
An order of succession priority among alternate EC Members is to be established by the Board for the purpose of filling a vacancy at any EC meeting.  
The Executive Committee is given express authority to approve and authorize the execution of contracts.  
Article V, Section 4.  The Amended Bylaws contain revisions to clarify the powers and duties of the General Manager.  Those powers include the management of the business and affairs of FGU under the general direction of the Executive Committee, through the Chair, in accordance with the policies adopted by the Board.
Article IX, Section 2.  Electronic notices (email) have been expressly authorized.  
Article IX, Section 8.  Finally, the Amended Bylaws clarify that amendments to the Bylaws must be approved by the Weighted Vote of 70% of all Directors.  

INTERLOCAL AGREEMENT
1. The membership of FGU was updated in the Third Amended and Restated Interlocal Agreement.  
The voting provisions of the Interlocal Agreement were conformed to the new weighted voting rules contained in the amended Bylaws. [Art. IV, §4] 
The Executive Committee provisions in the Interlocal Agreement were conformed to the changes we made in the Bylaws. [Art. IV, §7] 
Finally we created in the Interlocal Agreement the office the Chief Financial Officer, to match the corresponding office and provisions in the Bylaws. [Art. V, §5] 
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