12/17/2020- Special Meeting BOD Minutes

Name In Name In Name In Name In
Attendance Attendance Attendance Attendance

Richard yes Jon W. yes Jae M. yes Brad yes

Wren Miller

Steve yes Brooks L. | yes Andrea yes JoAnn Yes

Faller Brown Larson

Bill Brooks | yes Phillip yes Emily yes Ron S. & | Central

Howe Newland Charla Office
Richard yes Salley yes Chad P. |yes Dale @ 8:56pm
Karr DelLange Nugent

Recording- Emily Newland, Recorded by Ron Shepard in Ring Central, electronic recording will be deleted following approval of meeting
minutes

_Open discussion on the stalled process, Revision to the order of the agenda for the evening meeting.
New Order:

1. Executive Compensation Committee

2. By-Laws and Policy

3. Regular Discussion

Compensation COmmittee
-Due Diligence for staff- Committee to review and evaluate the Executive Directors compensations. Motion placed in basecamp.
Moved to create a committee, Brad Miller 2nd motion
Committee:
Dale Nugent
JoAnne Larson
Jae M

-Basecamp- Post in memorandums- Brooks L.



The nomination of 1st year board members to this committee will create longevity **Noted by Richard W. that under policy governance that
there are to be no standing committee.
This is to be a one year appointment for the group and will be re-evaluated at the spring BOD meeting.

Comments of the current committees from BOD

Brad Miller - Many Thanks

Bill Brooks - No Comment

Richard Wren - No Comment

Richard Karr - No Comment

Jon W. - More Transparency Needed

Brooks L. - No Comment

Sally DeLang - No Comment

JoAnne Larson - No Comment

Emily Newland - No Comment

Andrea Brown - Discussion back to 2019

Jae M. - No Comment

Phillip Howe - Fully Support: May meeting deadline/ report for the board

Dale Nugent - No comment

Brad Miller - long overdue

Chad P. - 3 named members in the motion on committee? Anyone else interested?
Ron Shepard - Welcomes suggested members but would allow or want anyone with experience and history to join the committee
Sally DelLange - Agrees with Ron

Brooks L. - Committee to remain small, with ability to reach out for expertise.
Andrea Brown - Need to start board recruitment from general membership

Rick Karr - What experience do the suggested committee members have?

Dale Nubent- Freshman Board Members can/ will reach out to other members
Brooks L. - Discussion/ Clarification on notes/ understanding on national committee

VOTE on Motion:

Name Vote Name VOTE | Name VOTE | Name VOTE




Richard abstain | Jon W. yes Jae M. yes Brad Miller yes

Wren

Steve Brooks L. yes Andrea Brown | yes JoAnn Larson | Yes

Faller

Bill Brooks | yes Phillip Howe | yes Emily Newland | yes Ron S. & -
Charla

Richard yes Salley yes Chad P. yes Dale Nugent | yes

Karr DelLange

13 - Yes, 1 - abstention
2. By-Laws- Presentation of By-Lays, May 1st vote - Council’'s Opinion; Posted to Basecamp
May’s By-Laws amended- screen share

Jack Deegan- Representative Council- By-Laws reviewed by member of firm and found to be compliant

Memorandum - BOD Composite Task force Review Date: 12.17.2020
Election #, # of members, cycle of election, Questions and Clarifications On memorandum **posted in basecamp

-Wording issue regarding voting for open seats, last line in #5 - discussion of board member demographics
-All related documents are located in Basecamp

Ron S. will send a clean copy in email to the board.

Noted: slight difference in By-laws from May to July 23rd meeting. December meeting is reflecting recommended changes, all revisions are
in the by-laws.

*You can only run for the section you work in or live in- but it will be declared to run, and you need to spell out the 3 year election cycle.
Review materials.

Sally Delange - Board members who are reps for division after elections that move or teach outside of the division (this issue needs to be
reviewed) Affiliation need to be in the division



Brooks L. During review- fine tune document and move forward through this election cycle. Look for the show stoppers and generate a list
of what is needed next.

3. Calendar:
Next Meeting: Documents to be reviewed before the next meeting will be sent by email.

December 22nd, Tuesday @ 8:30PM

Motion to Adjourn. Brooks, Seconded by ?



