
Governance Committee

Draft Meeting Agenda

Webinar

Webinar link, Password: WECC | Dial-in Number: 1-415-655-0003, Attendee Access Code: 133 132 6468

June 15, 2021, noon to 1:00 p.m. Mountain Time

1. Welcome, Call to Order—Shelley Longmuir

2. Review WECC Antitrust Policy—Jordan White

WECC Antitrust Policy.

Please contact WECC legal counsel if you have any questions. 

3. Approve Agenda—Shelley Longmuir

4. Review and Approve Previous Meeting Minutes

Approval Item: March 16, 2021, minutes

5. Review of Previous Action Items—Jordan White

6. Discuss Self-Evaluation Format—Jordan White and Brittany Huggins

7. Review Principles of Corporate Governance—Chris Albrecht

8. Public Comment

9. Review of New Action Items 

10. Review Upcoming Meetings

September 8, 2021 .....................................................................................Salt Lake City, UT*

December 7, 2021 ......................................................................................Salt Lake City, UT* 

March 8, 2022.............................................................................................Salt Lake City, UT*

*Meeting may be virtual due to the COVID-19 pandemic.

11. Adjourn
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Governance Committee

DRAFT Meeting Minutes

March 16, 2021

Webinar

1. Welcome, Call to Order

Shelley Longmuir, Governance Committee (GC) Chair, called the meeting to order at 11:30 a.m. 
on March 16, 2021. A quorum was present to conduct business. A list of committee members in 
attendance is attached as Exhibit A.

2. Review WECC Antitrust Policy

Jordan White, Vice President of Strategic Engagement and Deputy General Counsel, read aloud 
the WECC Antitrust Policy statement. The meeting agenda included a link to the posted policy.

3. Approve Agenda

Ms. Longmuir introduced the proposed meeting agenda.

On a motion by Gary Leidich, the GC approved the agenda.

4. Review and Approve Previous Meeting Minutes

Ms. Longmuir introduced the minutes from the meeting on February 1, 2021.

On a motion by Ric Campbell, the GC approved the minutes from February 1, 2021. 

5. Review of Previous Action Items

Mr. White reviewed the previous action items. All actions items are covered in today’s meeting.

6. Policy Review and Approval 

Chris Albrecht, Senior Legal Counsel, reviewed changes to the Confidentiality Policy.

On a motion by Gary Leidich, the updated Confidentiality Policy was approved. 

7. Report out on MAC Work Group on Board Effectiveness Survey

Mr. White gave an overview of the meeting of the MAC Work Group Evaluating Board 
Effectiveness Survey that was held on February 16, 2021. 
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8. Discussion of Board and Board Committee Evaluations Framework 

Ms. Longmuir reviewed the GC discussion to-date on Board and committee evaluations and 
facilitated a discussion on next steps. The Board discussed how to improve the evaluation 
process and survey questions using the Harvard Law School Forum on Corporate Governance 
article as a benchmark. 

Brenda Ambrosi, Member Advisory Committee (MAC) Chair, commented that she appreciated 
the discussion and will share the GC discussions with the MAC Work Group Evaluating Board
Effectiveness Survey. 

9. Public Comment

Ms. Longmuir invited public comment. No comments offered. 

10. Review of New Action Items

∑ Propose questions and format for Board and Committee evaluations.
o Assigned To: WECC staff
o Due Date: June 15, 2021

∑ Review Board Governance Principles Policy and recommend updates to section 2.3 on 
Board and Board Committee Effectiveness and Assessments

o Assigned To: WECC staff
o Due Date: June 15, 2021

11. Upcoming Meetings

June 15, 2021..............................................................................................Webinar

September 8, 2021 .....................................................................................Salt Lake City, UT**

December 7, 2021 ......................................................................................Salt Lake City, UT*

*Meeting may be virtual due to the COVID-19 pandemic.

**Per March 17, 2021, Board consent agenda, meeting will be held in Salt Lake City, UT, or webinar

12. Adjourn

Ms. Longmuir adjourned the meeting without objection at 12:25 p.m.
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Exhibit A: Attendance List

Members in Attendance

Richard Campbell.......................................................................................................................................Member

Gary Leidich................................................................................................................................................Member

Shelley Longmuir ............................................................................................................................................Chair

Joe McArthur...............................................................................................................................................Member
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Board Assessment Considerations

Governance Committee

June 15, 2021

155 North 400 West | Suite 200 | Salt  Lake City, Utah 84103
www.wecc.org

Background

The Governance Committee (GC), at the request of Ian McKay, Board Chair, assessed the current Board 
self-evaluation process and subsequently made the recommendation at the March 2021 Board meeting 
that the evaluations be administered biennially, with the next to be in 2022. The GC is now asked to 
make a recommendation on potential format and question changes to such evaluations.

Role of the WECC Board of Directors

Section 2.1 of the WECC Board of Directors Principles of Corporate Governance (Governance 
Principles) outlines the role of WECC’s Board of Directors (Board) as follows: 

The Board, elected by the members to act on behalf of a broad and diverse stakeholder 
community, acts, as fiduciaries, in furtherance of WECC’s Vision and Mission for a 
reliable Bulk Electric System. Each director has a responsibility to be open and honest, 
though respectful, in communications with others and to be fair and impartial in all 
aspects of deliberations and decision-making. Each director has a responsibility to 
constructively engage in furthering WECC’s mission, including a responsibility to raise 
issues or viewpoints of importance to that mission even when those issues or viewpoints 
are not unanimously (or fully) embraced by the members and stakeholders. 

Section 2.3 of the Governance Principles requires the Board to perform an annual self-evaluation of its 
effectiveness and that of its committees. The Governance Committee is responsible for evaluating the 
thoroughness and effectiveness of the Board self-evaluation process. The purpose of the evaluation is to 
increase the efficiency and competence of the Board as a whole and to gather opinions and information 
regarding areas in which the Board believes that its performance could be improved. Each committee 
of the Board is also required to evaluate its performance annually in a similar self-evaluation process 
with a view toward improving its efficiency and competence. Any significant change that a committee 
proposes regarding its charter or its operations must be presented to the Board for its approval. 

Current Format

The format of the survey includes positive statements that demonstrate good practices in the following 
areas:

GC Meeting Book - Discuss Self-Evaluation Format
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∑ Independent, mission driven, and transparent;
∑ Strategic focus; and 
∑ Commitment to continual professional improvement.

Respondents are asked to rate the Board on a five-point Likert Scale:

1 – Strongly Disagree
2 – Disagree
3 – Neither Agree nor Disagree
4 – Agree
5 – Strongly Agree

This format also allows respondents to comment on each statement. At the end of the survey, four 
more questions form the “Evaluation Critique,” asking committee members to comment on the survey 
itself. There are a total of 18 questions. 

Proposal

The current format covers areas of the Board’s role as outlined in the Governance Principles. The GC 
recommends the evaluation stay consistent with these areas, but it should be shortened and should 
provide more opportunity for comment and discussion. Shortening the evaluation and moving to a 
comment-based format could allow for more opportunity to form possible action plans and follow-up. 
The evaluation would be administered after the June Board meeting, and the GC would report the 
results at the September Board meeting, during which there would be a discussion of the comments 
and feedback. Exhibit A gives examples of Board evaluations by McKinsey, Nordson1, and NERC.
These are meant to help spur discussion on possibly reformatting the evaluations.

Proposed WECC Board Evaluation Format: 

Board Role Statement Rate 1–5 Comment 

1. Independent, 
mission 
driven, and 
transparent 

The Board demonstrates, through its actions, 
compliance with the “Principles of Corporate 
Governance," a full understanding of the roles and 
responsibilities of an independent board, and 
awareness of the organization’s mission and 
acknowledges that WECC is fulfilling its mission 
and all delegated authorities and responsibilities.

2. Strategic 
focus

The Board oversees development and 
communication of clear goals, regularly monitors 

1 Nordson Corporation is an American multinational corporation that designs and manufactures dispensing 
equipment for consumer and industrial adhesives, sealants, and coatings.
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and evaluates progress of strategic goals, and is 
fully informed of progress by staff.

3. Commitment 
to continual 
professional 
improvement

The Board has defined and communicated its 
expectations and conducts regular evaluations of 
the CEO. The Board is prepared, interested, and 
engaged.

4. Board 
committee
evaluation

The committee chair leads effective meetings;
materials are provided in advance; and members 
are prepared and have insightful discussions.

5. Miscellaneous Are there additional areas on which you would
like to give feedback?

Discussion Items:

∑ Should the evaluation continue to use the evaluation areas: independent, mission driven, and 
transparent; strategic focus; and commitment to continual professional improvement?

∑ Do the questions posed above create a strong evaluation, or are there other questions that need 
to be asked?

∑ Should the evaluation continue using the numerical Likert Scale rating, move to comment based 
only, or a hybrid of both?

∑ Should the evaluation include additional questions to accomplish a Board Committee 
evaluation (as seen in item 4 above)?

o Could create a subset of questions for each committee.
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7



Board Evaluation Questions and Format Considerations

4

Exhibit A: Evaluation Examples

McKinsey Nonprofit Board Self-Assessment

McKinsey uses a combination of a 1 to 4 scale rating and comments. The Board Self-Assessment tool is 
designed to help nonprofit organizations assess their board’s performance and identify priorities for 
board activities. McKinsey believes this combination of performance assessment and priority-setting is 
the foundation of superior nonprofit board performance over time. The output is intended to focus 
discussion among board members about the governance activities that will most benefit the 
organization. The tool is meant to—

∑ Show the areas of board performance that are strongest and those that need improvement;
∑ Show priority areas for the board to focus on over the next one or two years; and
∑ Allow different views to emerge—the difference between responses given by two groups of 

board members or by the board and senior staff can be tracked and then used to start a 
discussion.

Section 1: Performance of Board On Its Core Responsibilities

∑ Shape mission and strategic direction
∑ Clarify mission and vision
∑ Participate in and approve strategic and policy decisions

Ensure leadership and resources

∑ Select, evaluate, and develop CEO
∑ Ensure adequate financial resources
∑ Provide expertise and access for organizational needs
∑ Build reputation

Monitor and improve performance

∑ Oversee financial and risk management
∑ Monitor organizational performance
∑ Improve board performance

Section 2: Perceived Importance of Responsibilities for the Next 1–3 Years

Section 3: Enablers of Board Effectiveness

∑ Size and structure
∑ Composition
∑ Leadership
∑ Processes

GC Meeting Book - Discuss Self-Evaluation Format
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McKinsey Format Example (partial evaluation): 

Shape the mission and 
vision

Description of distinctive 
performance

Current 
performance 
(1=poor; 2=fair; 
3=good; 4= 
distinctive)

Comments

Common understanding 
of mission

All board members share a 
common understanding of the 
mission that has been stress-
tested through discussion

Common understanding 
of vision (i.e., what the 
organization aspires to 
become in five years)

All board members share 
common understanding of 
where organization wants to be 
in <10 years; vision is well 
documented with concrete 
goals

Use of mission and 
vision in policy/strategy 
decisions

All major policy/strategy 
discussions include explicit 
consideration of how they fit 
with mission and vision

Process for raising 
mission and vision 
issues

Formalized process (e.g., board 
retreats) to foster active board 
member participation in 
examining mission-related 
issues
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Nordson Board of Directors Self-Assessment 

The following subject areas are offered as the basis of a dialogue. We welcome your
opinion/observations—what is going well, what could be improved—as well as on other topics you 
consider relevant to the board’s discharge of its fiduciary duty:

∑ Board meetings—Content of written and presentation materials, agenda topics, time 
management, meaningful dialogue, executive session effectiveness, director contribution (to the 
dialogue), etc.

∑ Communication—Guidance/feedback from the board to the CEO/management; 
CEO’s/management’s responsiveness, etc.

∑ To little? Just right? Timely?
∑ Structure/Governance—Number of directors, skills and experience represented on the board, 

separation of the roles of chairman and CEO, contribution/engagement of individual directors, 
near-term (1–5 yrs.) CEO succession process, etc.

∑ Committees (on which you serve)—Effectiveness of the committee and the chair, rotation of 
members and chair, quality of written and presentation materials, insightful discussions, etc.

∑ Other topics—What you like, where you see improvement opportunities, etc.
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NERC Board Assessment

Board of Trustees/Member Representatives Committee

Assessment Questions

Thank you for taking this assessment of the NERC Board of Trustees. The questions should take about 
10 minutes to complete.

Note: The questions are divided into four sections:

∑ Overall Effectiveness
∑ Strategy
∑ Oversight
∑ Stakeholder Relations and Board Functioning

I. Overall Effectiveness

1. Overall, how effective is the Board of Trustees at performing their responsibilities?

a) Very effective

b) Effective

c) Neither effective nor ineffective

d) Ineffective

e) Very ineffective

f) Uncertain

2. [Board only] Overall, how satisfied are you personally with the job you do working on the Board of 
Trustees?

a) Very effective

b) Effective

c) Neither effective nor ineffective

d) Ineffective

e) Very ineffective

f) Uncertain

3. What are the Board of Trustees’ MOST important functions at NERC? (Select no more than three.)

a) Setting company and management priorities

b) Guiding and approving the development of annual budgets and business plans

c) Providing vision for the future

d) Ensuring adherence to NERC’s mission, vision and values

GC Meeting Book - Discuss Self-Evaluation Format
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e) Overseeing NERC management

f) Approving NERC’s senior management and officer hires

g) Uncertain

h) Other (please specify)

4. Comments on Board of Trustees overall effectiveness

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________

II. Strategy

1. Please rate the Board’s effectiveness in overseeing NERC management or staff to produce a final 
annual budget and business plan.

a) Very effective

b) Effective

c) Neither effective nor ineffective

d) Ineffective

e) Very ineffective

f) Uncertain/Not applicable

2. Please rate how effective the Board of Trustees is at each of its following functions? [Very effective, 
Effective, Neither effective nor ineffective, Ineffective, Very ineffective, Uncertain/Not applicable]

a) Staying in tune with issues and trends affecting NERC and the industry

b) Setting company priorities

c) Providing leadership

d) Incorporating the international charter of the North American bulk power system

3. How satisfied are you with how the Board incorporates advice and/or recommendations from the 
MRC?

a) Very satisfied

b) Satisfied

c) Neutral

d) Dissatisfied

e) Very dissatisfied

f) Uncertain/Not applicable

4. Comments on Strategy

GC Meeting Book - Discuss Self-Evaluation Format
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________________________________________________________________________

________________________________________________________________________

________________________________________________________________________

III. Oversight

1. Please rate the amount of involvement the Board has in each of the following: [Too much, About the 
right amount, Too little, Uncertain]

a) ERO Enterprise’s (NERC and the Regional Entities) annual business planning and budgeting 
process

b) Day-to-day management by NERC’s CEO

2. Rate the Board’s effectiveness at monitoring each of the following: [Very effective, Effective, Neither 
effective nor ineffective, Ineffective, Very ineffective, Uncertain/Not applicable]

a) Efficiency (cost effectiveness) of ERO Enterprise processes

b) Standards development

c) Compliance monitoring and enforcement

d) Assessments

e) E-ISAC

f) Risk

3. Comments on Board oversight

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________

IV. Stakeholder Relations and Board Functioning

1. Please indicate your agreement or disagreement with each of the following statements about 
stakeholder relations. [Strongly agree, Agree, Neither agree nor disagree, Disagree, Strongly disagree, 
Uncertain]

a) The Board listens to input from the MRC.

b) The Board listens to input from NERC management.

c) The Board listens to input from Regional Entities.

d) The Board works effectively with management.

e) The Board maintains a positive working relationship with federal regulators.

f) The Board maintains a positive working relationship with state regulators.

g) The Board maintains a positive working relationship with Canadian federal and provincial 
regulators.
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2. [Board only] Please indicate your agreement or disagreement with each of the following statements 
about board functioning. [Strongly agree, Agree, Neither agree nor disagree, Disagree, Strongly 
disagree, Uncertain]

a) Board meetings are efficient.

b) Board meetings are an effective use of my time.

c) The frequency of Board meetings is appropriate.

d) Board members communicate effectively with each other.

e) The Board has established procedures to ensure meetings are able to be run effectively, 
including delivery of agendas and appropriate background material in time to prepare in 
advance of meetings.

3. Comments on stakeholder relations Board functioning

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________

Final comments/Suggestions/Requests

____________________________________________________________________________

____________________________________________________________________________

____________________________________________________________________________

Thank you for taking part in this important assessment
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1 Principles of Corporate Governance

Under Utah law, the Western Electricity Coordinating Council (WECC) is managed under the direction 
of an independent Board of Directors (Board). The Board establishes broad corporate policies and 
authorizes various types of transactions, but it is not involved in day-to-day management and 
operations. Its various responsibilities include but are not limited to the selection, evaluation, and 
compensation of the chief executive officer (CEO), the understanding and approval of corporate 
strategies, and the understanding of the major issues and risks WECC faces on an ongoing basis.

The mission of the Board is to foster the long-term success and corporate sustainability of WECC 
consistent with its responsibilities to members, other stakeholders, governmental authorities, and end-
use customers. The Board performs a central role in achieving this goal by ensuring that management 
is capable of performing its duties and achieving its objectives consistent with WECC’s strategic plan 
and core values.

Directors also have the obligation to ensure that WECC’s disclosures include accurate information that 
fairly presents WECC and its operations to stakeholders and the public in conformity with applicable 
laws and regulations. This is also consistent with the Internal Revenue Service’s designation of WECC 
as a tax-exempt social welfare organization under Section 501(c)(4) of the Internal Revenue Code.

The Board has adopted the following Principles of Corporate Governance to provide a framework for 
the general governance of WECC, and its Board and committees.

2 Board of Directors

2.1 Role of the Board of Directors

The Board, elected by the members to act on behalf of a broad and diverse stakeholder 
community, acts, as fiduciaries, in furtherance of WECC’s Vision and Mission for a reliable Bulk 
Electric System. Each director has a responsibility to be open and honest, though respectful, in 
communications with others, and to be fair and impartial in all aspects of deliberations and 
decision-making. Each director has a responsibility to constructively engage in furthering 
WECC’s mission, including a responsibility to raise issues or viewpoints of importance to that 
mission even when those issues or viewpoints are not unanimously (or fully) embraced by the 
members and stakeholders.

The directors are independent. Directors shall promote the independence of the Board to 
represent the best interests of WECC, its members and stakeholders as a whole. Directors are 
committed to representing the long-term interests of WECC.

The Board takes overall responsibility for the oversight and monitoring of WECC’s enterprise risk 
management. The CEO has primary responsibility for notifying the Board of any issue that could 
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have a material effect on the operational or financial condition of WECC, as well as on its 
regulatory and legal status. The CEO or designee will present to the Board, at least semiannually, 
a risk management report that includes a risk dashboard analysis. The CEO will ensure 
additional risk management reports are provided as needed to ensure timely communication of 
potential material risks.

2.2 Conflicts of Interest

Directors are expected to adhere to the law and to the highest ethical standards in their own 
conduct, and assure that WECC operates to further its stated objectives in compliance with legal 
requirements and the highest ethical standards. The Board expects directors to act ethically at all 
times and to acknowledge director’s adherence to WECC’s Standards of Conduct. If an actual or 
potential conflict of interest arises, the director shall promptly inform the general counsel. If a 
conflict exists that cannot be resolved, the director should resign. All directors will recuse 
themselves from any discussion or decision affecting their personal, business or professional 
interests. 

Except for mementos and meals typically given for or in connection with a speech, retirement or 
similar occasion, a director may not accept any gift, regardless of monetary value or source, given 
because of the director’s position at WECC. Under all circumstances, directors are encouraged to 
seek guidance on this matter from WECC's General Counsel.

2.3 Board and Board Committee Effectiveness and Assessment

The Board shall perform a biennial self-evaluation of its effectiveness and that of its committees. 
The Governance Committee shall biennially in the off years when no evaluation is occurring
evaluate the thoroughness and effectiveness of the Board self-assessment process. The purpose of 
this evaluation is to increase the efficiency and competence of the Board as a whole, and to gather 
opinions and information regarding areas where the Board believes that its performance could be 
improved. 

Each committee of the Board will biennially evaluate its performance in a similar self-evaluation 
process with a view toward improving its efficiency and competence. Any significant change that 
a committee proposes with regard to its charter or its operations shall be presented to the Board 
of directors for its approval. Committee assessments are open to the public.

Board and Committee evaluations should occur prior to the Board meeting held in conjunction
with the Annual Member Meeting with results reported at that Board meeting.
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2.4 Director Term Limits

An individual may not serve as a WECC Director for more than four three-year terms. This 
limitation, however, will not be applied to preclude a Director from continuing to serve during a 
holdover period, to cure a procedural vacancy, or to serve as a temporary director (as each of 
these circumstances are addressed in the WECC bylaws) for a period which would extend 
beyond this limitation.

2.5 Process for Selection of Board of Directors Chair and Vice Chair

On an annual basis prior to the Board meeting held in conjunction with the Annual Member 
Meeting, the Board will select a chair and vice chair from the Board members. Any Board 
member, except the CEO, is eligible to serve in these positions. 

It is intended that the director serving as chair serve a maximum of three consecutive one-year 
terms, assuming director satisfaction with the chair’s performance. 

Performance feedback will be given to the chair and vice-chair throughout the year. At the time of 
the annual election, Board members will review the performance of the chair and vice chair, 
considering their receptivity to feedback, transparency of their leadership to the rest of the Board 
members, including regularity and full disclosure of activities undertaken on behalf of the Board. 
The chair and vice chair acknowledge their status as equal peers to other Board members. 

Candidates for chair and vice chair may be determined by self-nomination or nomination by 
other Board members. Criteria for consideration include a desire to serve, demonstrated 
leadership experience, and broad support by other Board members. 

While elections for the chair and vice chair positions are separate, it is the intent of the Board that 
the vice chair progress to the chair position when deemed highly effective by peers. The Board 
acknowledges the benefits of continuity and stability resulting from this progression.

The vice chair supports and collaborates with the chair and assumes the chair’s duties in the 
event that the chair is unable to serve of if the chair position become vacant.

In instances where more than one candidate for either chair or vice chair occur, the Board will 
hold a special Executive Session, without candidates present, to determine the candidate of 
choice. Discussion of the candidates during the Executive Session will be led by either the 
incumbent chair or vice chair, if their re-elections are not contested, or if their elections are 
contested, the previous chair, vice chair, or most senior tenured director. 

The final vote for chair and vice chair should occur in open session at the Board meeting held in 
conjunction with the Annual Member Meeting.  
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2.6 Duties and Responsibilities of the Chair

The chair is a peer of the other directors and each director has an equal voice in matters before the 
Board. However, the chair has the additional responsibility to plan, coordinate and conduct the 
business of the Board. The chair shall receive communications from stakeholders on behalf of the 
Board and provide timely reports of those communications to all directors. The chair shall be 
unbiased in the conduct of Board business but is free to express personal opinion, as are all 
directors. The chair, in consultation with the CEO and the directors, shall prepare the agenda for 
each meeting. As provided in the Bylaws and committee charters, the chair may make committee 
appointments and assignments after reasonable consultation with all directors.

2.7 External Communications

The Board is committed to active communication with stakeholders. Such communications are 
usually most appropriate and useful in conjunction with meetings of the Board, the Member 
Advisory Committee, at the Annual Meeting, or at meetings scheduled by state or federal 
regulators. Directors should be attentive to stakeholder concerns in performing their mission and 
responsibilities. Directors should advise the CEO and the other Board members of any significant 
communications. 

Regarding communication to the Board: Anyone who has a concern about WECC’s conduct may 
communicate that concern directly to the Board of Directors. Communications may also be 
submitted in writing to the General Counsel. WECC’s compliance hotline is published on 
WECC’s website. It can be used by employees and stakeholders to anonymously report alleged 
illegal, inappropriate, or unethical activity.

Individual directors should act in a manner that recognizes that they do not represent WECC, 
unless authorized to do so by the chair or the CEO. The Board recognizes that a third party may 
initiate a communication directly with a director on Board or WECC business without notice to 
the other directors. On such occasions, a director may indicate that he or she is a WECC
director, provided that this is done for identification purposes and provided that opinions
expressed and statements made are attributed solely to the individual involved rather than to the
Board or WECC. Directors may state WECC policy where this can be done accurately. They 
may also describe WECC activities, plans and involvement where this can be done accurately and
is consistent with requirements to maintain confidentiality. The director who is involved in such 
communication shall promptly report the substance of the discussion to the CEO and to the full 
Board no later than its next regularly scheduled meeting.

Except as authorized above, the Board chair and CEO, or any person authorized by them, shall
represent WECC and speak on its behalf on all matters.
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2.8 Board and Committee Meetings

Meetings (face-to-face and by teleconference) of the Board and of committees established by the
Board shall be open to the public, subject to reasonable limitations such as the availability and 
size of meeting facilities. A meeting may be held in or adjourned to closed session where the
subject matter of the meeting so warrants, consistent with the provisions of WECC’s Bylaws and 
these Principles of Corporate Governance.

In general, a meeting of the Board or any committee established by the Board shall be conducted
as follows:

• Open Meeting. WECC members and the public may attend and observe the deliberations
of the Board or any committee during such meetings.

• Closed Session. WECC members and the public may not attend or observe the deliberations 
of the Board or committees. The Board or committee may invite or excuse particular 
persons—including staff and executive management—as necessary to further the business of 
the Board or committee. 

Such closed sessions shall be held as necessary:

1) to consider the employment, evaluation of performance, or dismissal of an employee of 
WECC and to deliberate regarding decisions the Board may be called upon to make 
regarding the nomination, qualification, appointment, or removal of a member of the 
Board of Directors; 

2) to discuss pending or proposed litigation and to receive confidential attorney-client 
communications from legal counsel; and 

3) to receive and discuss any information that is privileged, trade secret, cybersecurity-
related, critical energy infrastructure information (as defined by the Federal Energy 
Regulatory Commission), protected from public disclosure by law, or that the Board 
determines should be confidential to protect a legitimate public interest.1

1 WECC Bylaws, 7.6.1. Examples of activities that may be considered confidential in order to protect a legitimate 
public interest and therefore discussed only in closed session include but are not limited to: a) consideration of 
assumption of liabilities, business combinations, or the purchase or lease of real property or assets; b) except as 
may be required by law, consideration of the sale or purchase of securities, investments, or investment contracts; 
c) strategy and negotiation sessions; d) discussion of emergency and security procedures; e) consideration of 
matters classified as confidential by federal or state law; f) specifications for competitive bidding; and g) to 
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2.9 Relationship of the CEO to the Board

The directors and CEO should at all times maintain a close professional relationship while 
avoiding a personal relationship that could lead to, or be perceived as, causing a conflict of 
interest regarding the respective roles of the director and the CEO. However, the CEO is at all 
times free to seek professional development advice and mentoring from any director.

2.10 Assessment and Compensation of Chief Executive Officer and
Other Officers

The annual performance and related compensation, including any bonus, of WECC’s CEO shall
be determined by the Board after review and recommendation by the HRCC. In its deliberations,
the HRCC shall make use of market data as it deems appropriate. The Board chair and HRCC 
chair will communicate the Board’s assessment to the CEO.

The CEO shall recommend annual compensation for WECC’s other officers to the HRCC. The 
HRCC shall provide the HRCC’s recommendations, for the annual compensation for each officer,
to the Board for approval. The HRCC shall make use of market data as it deems appropriate, and
shall also consider the degree to which WECC and the officer have achieved established goals.

The Board will oversee the creation and administration of a management succession plan to 
ensure business continuity as it relates to the position of the CEO. In addition, the Board will 
monitor similar succession plans both for officers and other executive positions to be established 
and administered by the CEO. All succession plans will be reviewed on a regular basis by the 
HRCC. These same succession plans will be reviewed in summary form by the entire Board in 
executive session at least annually.

3 Amendment

The Board may amend these Guiding Principles and Principles of Corporate Governance, if needed.
The Governance Committee shall review these Guiding Principles and Principles of Corporate 
Governance, at least biennially, and recommend any amendments to the Board.

4 Approval

Approving Committee, Entity, or Person Date

discuss a specific proposal that if discussed in open session would jeopardize the cost or give an unfair 
competitive or bargaining advantage to any person or entity.
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Board of Directors June 20, 2019

This policy supersedes and revokes all past policies and practices, oral and written representations, or statements regarding
terms and conditions of employment concerning the subject matter covered herein. WECC reserves the right to add to, delete, 
change, or revoke this policy at any time, with or without notice. This policy does not create a contract between WECC and 
any employee or contractor, nor does it create any entitlement to employment or any benefit provided by WECC to its 
employees or contractors.

Caution!—This document may be out of date if printed.
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1 Principles of Corporate Governance

Under Utah law, the Western Electricity Coordinating Council (WECC) is managed under the direction 
of an independent Board of Directors (Board). The Board establishes broad corporate policies and 
authorizes various types of transactions, but it is not involved in day-to-day management and 
operations. Its various responsibilities include but are not limited to the selection, evaluation, and 
compensation of the chief executive officer (CEO), the understanding and approval of corporate 
strategies, and the understanding of the major issues and risks WECC faces on an ongoing basis.

The mission of the Board is to foster the long-term success and corporate sustainability of WECC 
consistent with its responsibilities to members, other stakeholders, governmental authorities, and end-
use customers. The Board performs a central role in achieving this goal by ensuring that management 
is capable of performing its duties and achieving its objectives consistent with WECC’s strategic plan 
and core values.

Directors also have the obligation to ensure that WECC’s disclosures include accurate information that 
fairly presents WECC and its operations to stakeholders and the public in conformity with applicable 
laws and regulations. This is also consistent with the Internal Revenue Service’s designation of WECC 
as a tax-exempt social welfare organization under Section 501(c)(4) of the Internal Revenue Code.

The Board has adopted the following Principles of Corporate Governance to provide a framework for 
the general governance of WECC, and its Board and committees.

2 Board of Directors

2.1 Role of the Board of Directors

The Board, elected by the members to act on behalf of a broad and diverse stakeholder 
community, acts, as fiduciaries, in furtherance of WECC’s Vision and Mission for a reliable Bulk 
Electric System. Each director has a responsibility to be open and honest, though respectful, in 
communications with others, and to be fair and impartial in all aspects of deliberations and 
decision-making. Each director has a responsibility to constructively engage in furthering 
WECC’s mission, including a responsibility to raise issues or viewpoints of importance to that 
mission even when those issues or viewpoints are not unanimously (or fully) embraced by the 
members and stakeholders.

The directors are independent. Directors shall promote the independence of the Board to 
represent the best interests of WECC, its members and stakeholders as a whole. Directors are 
committed to representing the long-term interests of WECC.

The Board takes overall responsibility for the oversight and monitoring of WECC’s enterprise risk 
management. The CEO has primary responsibility for notifying the Board of any issue that could 
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have a material effect on the operational or financial condition of WECC, as well as on its 
regulatory and legal status. The CEO or designee will present to the Board, at least semiannually, 
a risk management report that includes a risk dashboard analysis. The CEO will ensure 
additional risk management reports are provided as needed to ensure timely communication of 
potential material risks.

2.2 Conflicts of Interest

Directors are expected to adhere to the law and to the highest ethical standards in their own 
conduct, and assure that WECC operates to further its stated objectives in compliance with legal 
requirements and the highest ethical standards. The Board expects directors to act ethically at all 
times and to acknowledge director’s adherence to WECC’s Standards of Conduct. If an actual or 
potential conflict of interest arises, the director shall promptly inform the general counsel. If a 
conflict exists that cannot be resolved, the director should resign. All directors will recuse 
themselves from any discussion or decision affecting their personal, business or professional 
interests. 

Except for mementos and meals typically given for or in connection with a speech, retirement or 
similar occasion, a director may not accept any gift, regardless of monetary value or source, given 
because of the director’s position at WECC. Under all circumstances, directors are encouraged to 
seek guidance on this matter from WECC's General Counsel.

2.3 Board and Board Committee Effectiveness and Assessment

The Board shall perform an annuala biennial self-evaluation of its effectiveness and that of its 
committees. The Governance Committee shall annuallybiennially in the off years when no 
evaluation is occurring evaluate the thoroughness and effectiveness of the Board self-assessment 
process. The purpose of this evaluation is to increase the efficiency and competence of the Board 
as a whole, and to gather opinions and information regarding areas where the Board believes that 
its performance could be improved. 

Each committee of the Board will annuallybiennially evaluate its performance in a similar self-
evaluation process with a view toward improving its efficiency and competence. Any significant 
change that a committee proposes with regard to its charter or its operations shall be presented to 
the Board of directors for its approval. Committee assessments are open to the public.

Board and Committee evaluations should occur prior to the Board meeting held in conjunction
with the Annual Member Meeting with results reported at that Board meeting.
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2.4 Director Term Limits

An individual may not serve as a WECC Director for more than four three-year terms. This 
limitation, however, will not be applied to preclude a Director from continuing to serve during a 
holdover period, to cure a procedural vacancy, or to serve as a temporary director (as each of 
these circumstances are addressed in the WECC bylaws) for a period which would extend 
beyond this limitation.

2.5 Process for Selection of Board of Directors Chair and Vice Chair

On an annual basis prior to the Board meeting held in conjunction with the Annual Member 
Meeting, the Board will select a chair and vice chair from the Board members. Any Board 
member, except the CEO, is eligible to serve in these positions. 

It is intended that the director serving as chair serve a maximum of three consecutive one-year 
terms, assuming director satisfaction with the chair’s performance. 

Performance feedback will be given to the chair and vice-chair throughout the year. At the time of 
the annual election, Board members will review the performance of the chair and vice chair, 
considering their receptivity to feedback, transparency of their leadership to the rest of the Board 
members, including regularity and full disclosure of activities undertaken on behalf of the Board. 
The chair and vice chair acknowledge their status as equal peers to other Board members. 

Candidates for chair and vice chair may be determined by self-nomination or nomination by 
other Board members. Criteria for consideration include a desire to serve, demonstrated 
leadership experience, and broad support by other Board members. 

While elections for the chair and vice chair positions are separate, it is the intent of the Board that 
the vice chair progress to the chair position when deemed highly effective by peers. The Board 
acknowledges the benefits of continuity and stability resulting from this progression.

The vice chair supports and collaborates with the chair and assumes the chair’s duties in the 
event that the chair is unable to serve of if the chair position become vacant.

In instances where more than one candidate for either chair or vice chair occur, the Board will 
hold a special Executive Session, without candidates present, to determine the candidate of 
choice. Discussion of the candidates during the Executive Session will be led by either the 
incumbent chair or vice chair, if their re-elections are not contested, or another disinterested 
Director selected by the chair if their elections are contested, the previous chair, vice chair, or 
most senior tenured director. 
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The final vote for chair and vice chair should occur in an open session at the Board meeting held 
in conjunction with the Annual Member Meeting.  

2.6 Duties and Responsibilities of the Chair

The chair is a peer of the other directors and each director has an equal voice in matters before the 
Board. However, the chair has the additional responsibility to plan, coordinate and conduct the 
business of the Board. The chair shall receive communications from stakeholders on behalf of the 
Board and provide timely reports of those communications to all directors. The chair shall be 
unbiased in the conduct of Board business but is free to express personal opinion, as are all 
directors. The chair, in consultation with the CEO and the directors, shall prepare the agenda for 
each meeting. As provided in the Bylaws and committee charters, the chair may make committee 
appointments and assignments after reasonable consultation with all directors.

2.7 External Communications

The Board is committed to active communication with stakeholders. Such communications are 
usually most appropriate and useful in conjunction with meetings of the Board, the Member 
Advisory Committee, at the Annual Meeting, or at meetings scheduled by state or federal 
regulators. Directors should be attentive to stakeholder concerns in performing their mission and 
responsibilities. Directors should advise the CEO and the other Board members of any significant 
communications. 

Regarding communication to the Board: Anyone who has a concern about WECC’s conduct may 
communicate that concern directly to the Board of Directors. Communications may also be 
submitted in writing to the General Counsel. WECC’s compliance hotline is published on 
WECC’s website. It can be used by employees and stakeholders to anonymously report alleged 
illegal, inappropriate, or unethical activity.

Individual directors should act in a manner that recognizes that they do not represent WECC, 
unless authorized to do so by the chair or the CEO. The Board recognizes that a third party may 
initiate a communication directly with a director on Board or WECC business without notice to 
the other directors. On such occasions, a director may indicate that he or she is a WECC
director, provided that this is done for identification purposes and provided that opinions
expressed and statements made are attributed solely to the individual involved rather than to the
Board or WECC. Directors may state WECC policy where this can be done accurately. They 
may also describe WECC activities, plans and involvement where this can be done accurately and
is consistent with requirements to maintain confidentiality. The director who is involved in such 
communication shall promptly report the substance of the discussion to the CEO and to the full 
Board no later than its next regularly scheduled meeting.
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Except as authorized above, the Board chair and CEO, or any person authorized by them, shall
represent WECC and speak on its behalf on all matters.

2.8 Board and Committee Meetings

Meetings (face-to-face and by teleconference) of the Board and of committees established by the
Board shall be open to the public, subject to reasonable limitations such as the availability and 
size of meeting facilities. A meeting may be held in or adjourned to closed session where the
subject matter of the meeting so warrants, consistent with the provisions of WECC’s Bylaws and 
these Principles of Corporate Governance.

In general, a meeting of the Board or any committee established by the Board shall be conducted
as follows:

• Open Meeting. WECC members and the public may attend and observe the deliberations
of the Board or any committee during such meetings.

• Closed Session. WECC members and the public may not attend or observe the deliberations 
of the Board or committees. The Board or committee may invite or excuse particular 
persons—including staff and executive management—as necessary to further the business of 
the Board or committee. 

Such closed sessions shall be held as necessary:

1) to consider the employment, evaluation of performance, or dismissal of an employee of 
WECC and to deliberate regarding decisions the Board may be called upon to make 
regarding the nomination, qualification, appointment, or removal of a member of the 
Board of Directors; 

2) to discuss pending or proposed litigation and to receive confidential attorney-client 
communications from legal counsel; and 

3) to receive and discuss any information that is privileged, trade secret, cybersecurity-
related, critical energy infrastructure information (as defined by the Federal Energy 
Regulatory Commission), protected from public disclosure by law, or that the Board 
determines should be confidential to protect a legitimate public interest.1

1 WECC Bylaws, 7.6.1. Examples of activities that may be considered confidential in order to protect a legitimate 
public interest and therefore discussed only in closed session include but are not limited to: a) consideration of 
assumption of liabilities, business combinations, or the purchase or lease of real property or assets; b) except as 
may be required by law, consideration of the sale or purchase of securities, investments, or investment contracts; 
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2.9 Relationship of the CEO to the Board

The directors and CEO should at all times maintain a close professional relationship while 
avoiding a personal relationship that could lead to, or be perceived as, causing a conflict of 
interest regarding the respective roles of the director and the CEO. However, the CEO is at all 
times free to seek professional development advice and mentoring from any director.

2.10 Assessment and Compensation of Chief Executive Officer and
Other Officers

The annual performance and related compensation, including any bonus, of WECC’s CEO shall
be determined by the Board after review and recommendation by the HRCC. In its deliberations,
the HRCC shall make use of market data as it deems appropriate. The Board chair and HRCC 
chair will communicate the Board’s assessment to the CEO.

The CEO shall recommend annual compensation for WECC’s other officers to the HRCC. The 
HRCC shall provide the HRCC’s recommendations, for the annual compensation for each officer,
to the Board for approval. The HRCC shall make use of market data as it deems appropriate, and
shall also consider the degree to which WECC and the officer have achieved established goals.

The Board will oversee the creation and administration of a management succession plan to 
ensure business continuity as it relates to the position of the CEO. In addition, the Board will 
monitor similar succession plans both for officers and other executive positions to be established 
and administered by the CEO. All succession plans will be reviewed on a regular basis by the 
HRCC. These same succession plans will be reviewed in summary form by the entire Board in 
executive session at least annually.

3 Amendment

The Board may amend these Guiding Principles and Principles of Corporate Governance, if needed.
The Governance Committee shall review these Guiding Principles and Principles of Corporate 
Governance, at least biennially, and recommend any amendments to the Board.

c) strategy and negotiation sessions; d) discussion of emergency and security procedures; e) consideration of 
matters classified as confidential by federal or state law; f) specifications for competitive bidding; and g) to 
discuss a specific proposal that if discussed in open session would jeopardize the cost or give an unfair 
competitive or bargaining advantage to any person or entity.
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4 Approval

Approving Committee, Entity, or Person Date

Board of Directors June 20, 2019

This policy supersedes and revokes all past policies and practices, oral and written representations, or statements regarding
terms and conditions of employment concerning the subject matter covered herein. WECC reserves the right to add to, delete, 
change, or revoke this policy at any time, with or without notice. This policy does not create a contract between WECC and 
any employee or contractor, nor does it create any entitlement to employment or any benefit provided by WECC to its 
employees or contractors.

Caution!—This document may be out of date if printed.

GC Meeting Book - Review Principles of Corporate Governance

32


	GC Agenda
	Review and Approve Previous Meeting Minutes
	Discuss Self-Evaluation Format
	Review Principles of Corporate Governance

