
WECA Governance Committee 
January 28, 2022 
 
Attendees: David Barrett, Kyle Bergquist, Michelle Ewing, Guy Neumann, Rafie Podolsky 
 
The meeting was called to order at 3:06p. 
 
Michelle: Can we use the term “Board of Directors” instead of “Executive Board”?  

• Agreed: will reduce confusion between the Executive Committee and Executive Board. 
 
Board composition 

• Kyle: like the idea of people getting voting director seats by volunteering for a role, essentially 
that the Board is made up of Executives, Sector Reps, and Chairs of certain committees. 

• Rafie: like hybrid where some Directors are “at large” and some “committee chairs” 

• David: event/ad-hoc committees are different from standing committees 
o Envisions relatively few standing committees ~ 7 total 

• Rafie: Nominating committee has to make assumptions about who will get onto the Board 
because they are Chairs and who needs to be “At Large” in order to be on the Board. 

• Kyle: Not if the Committees with Board seats are known in advance, and if the person serving as 
the Chair is appointed by the Board instead of elected. 

• All agree that certain Committee Chairs should be members of the Board. 
 
Committee Chairs: serve from the time that they are confirmed by the Board of Directors until either 
they resign or a replacement is confirmed by the Board of Directors. They are not part of the annual 
election, so the Board is open to considering changes to Chairs at any point during the year. 
 
Guy: Clarify that if a committee co-chair is also a Board member on their own (like a sector rep), then 
they are still allowed to vote even if their co-chair uses the committee vote. 
 
Board of Directors is capped at 25 in the draft – is that what we want? 

• Guy: should be capped 

• David: 5 officers, 5 sector reps, 7 standing committees, 8 at-large members 

• Rafie: prefers 30, and notes that you don’t have to use all the seats. Counted 8 committee 
chairs, so we’re really talking about the at-large seats. The challenge is for the nominating 
committee to pare down the list to the max. Especially when working on improving the diversity 
of the Board 

• Majority preferred a cap of 25 
 
Kyle: Are directors added to satisfy NRZ regulations allowed to exceed the cap on directors? 

• David: yes, will make that clear in the text 
 
Michelle: Is absentee voting allowed for the Board of Directors? 

• Guy: no need for absentee voting since virtual meetings are common. 

• Current language allows it in the specific case where the item is circulated in advance 

• Rafie: oppose absentee voting since it precludes the ability for someone to change their mind 
based on the discussion. 

 



Membership meetings: okay with quarterly? 

• David: Should say 4 times per year instead of quarterly because of the summer break 
 
Board of Directors Quorum 

• 1/3rd of directors for Board meetings 

• Guy: need to make it easy for Board to make decisions if there are not many members present.  

• Rafie: Should note that the quorum is of the Board members eligible to vote. 
 
Membership Quorum 

• Rafie: can’t just say the people who show up represent a quorum. A small number of members, 
like 5 should not be allowed to make a decision for everyone – in this scenario the meeting 
should be postponed and re-noticed to get better turnout. How about 20 as the quorum? 

• Kyle: consider no quorum requirement for sector representative election. 

• Agree on both proposals 
 
Nominating Committee 

• Agree that the nominating committee should include sector reps as part of the slate 
 
Kyle: please add an improved “Action Without a Meeting” section. Understand that this is technically 
unnecessary since it is a restatement of the Nonstock Corporation regulations, but think it is important 
to reiterative in the bylaws so everyone understands that votes cannot be taken by email. 
 
Kyle: What about boilerplate that was removed from the new bylaws that seemed useful? 

• Conflict of interest policy, whistleblower policy, documentation retention policy 

• Michelle: Corporation has to attest to having these policies on tax filings 

• David: Can be adopted by the Board without being in the bylaws 
 
Next Steps 

• David will produce an updated draft for the Governance Committee to review 

• Assuming there is a consensus, the committee will bring the next draft to the full Board 
 
Next meeting: Monday, February 21, 2022 at 3:00p 
The meeting was adjourned at 4:26p. 


