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Meeting link, Password: WECC | Dial-in Number: 1-415-655-0003, Attendee Access Code: 2630 236 2386

June 11, 2024, 1:15 to 2:00 p.m. Mountain Time

1. Welcome, Call to Order

2. Review WECC Antitrust Policy

WECC Antitrust Policy.

Please contact WECC legal counsel if you have any questions.

3. Approve Agenda

4. Review and Approve Previous Meeting Minutes

Approval Item: Meeting Minutes from March 12, 2024

5. Review Previous Action Items—Chris Albrecht

6. Principles of Corporate Governance—Felicia Marcus

Approval Item: Board of Directors Principles of Corporate Governance

7. Knowledge Transfer and Onboarding—Felicia Marcus

Approval Item: Knowledge Transfer and Onboarding document 

8. Responsibility and Accountability Matrix—Chris Albrecht

Approval Item: Responsibility and Accountability Matrix

9. Discuss Board Self-Evaluation Results—Felicia Marcus

10. Public Comment

11. Review GC Work Plan

12. Review New Action Items

13. Review Upcoming Meetings
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https://wecc.webex.com/wecc/j.php?MTID=me314ee5a6528380f703b5c31820a157d
https://www.wecc.org/_layouts/15/WopiFrame.aspx?sourcedoc=/Corporate/Antitrust%20Policy%209-2021.pdf&action=default&DefaultItemOpen=1
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December 10, 2024 .................................................................................................... Salt Lake City, Utah

March 11, 2025........................................................................................................... Salt Lake City, Utah

June 10, 2025.............................................................................................................. Salt Lake City, Utah

14. Adjourn
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Governance Committee

DRAFT Meeting Minutes

March 12, 2024

Salt Lake City, Utah

<Public>

1. Welcome, Call to Order

Felicia Marcus, Governance Committee (GC) Chair, called the meeting to order at 10:15 a.m. MT
on March 12, 2024. A quorum was present to conduct business. A list of attendees is attached as
Exhibit A.

2. Review WECC Antitrust Policy

Chris Albrecht, Assistant General Counsel, read aloud the WECC Antitrust Policy statement.
The meeting agenda included a link to the posted policy.

3. Approve Agenda

Ms. Marcus introduced the proposed meeting agenda.

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

4. Review and Approve Previous Meeting Minutes

Ms. Marcus introduced the minutes from the meeting on December 5, 2023.

On a motion by Ric Campbell, the GC approved the minutes from December 5, 2023.

5. Review Previous Action Items

Mr. Albrecht reviewed previous action items.

The committee asked that the Principles of Corporate Governance be recirculated, and that
feedback be provided to Mr. Albrecht before the June 11, 2024, meeting.

6. Review 2024 Work Plan

Ms. Marcus reviewed the 2024 work plan.

7. Review Standards of Conduct

Mr. Albrecht reviewed proposed revisions to the Standards of Conduct and noted that, because
they are part of the Bylaws, any edits would require changes to the Bylaws. The committee
voiced support in removing the Standards of Conduct from the Bylaws and commented that the
upcoming Section 4.9 review could result in a subsequent Bylaws review.

GC Meeting Book - Review and Approve Previous Meeting Minutes
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8. Public Comment

No comments were made.

9. Review New Action Items

∑ Provide the redlined Principles of Corporate Governance document to the committee
and request feedback be provided before the June 11, 2024, meeting. 

o Assigned To: Chris Albrecht and Governance Committee
o Due Date: June 11, 2024

10. Upcoming Meetings

June 11, 2024.............................................................................................................. Salt Lake City, Utah

December 5, 2024 ...................................................................................................... Salt Lake City, Utah

11. Adjourn

Ms. Marcus adjourned the meeting without objection at 10:31 a.m.
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Exhibit A: Attendance List

Members in Attendance

Ric Campbell ...............................................................................................................................................Member

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

Felicia Marcus (virtual)...................................................................................................................................Chair

Joe McArthur...............................................................................................................................................Member

GC Meeting Book - Review and Approve Previous Meeting Minutes
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Governance Committee Meeting

Approval Item

Principles of Corporate Governance

June 11, 2024

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

<Public>

Approval

Resolved, that the Governance Committee (GC), at its meeting on June 11, 2024, recommends changes to 
the Principles of Corporate Governance as presented and attached for approval by the Board of 
Directors (Board).

Background

The Board adopted the Principles of Corporate Governance to provide a framework for the general 
governance of WECC, the Board, and Board committees. The GC is responsible for reviewing the 
Principles of Corporate Governance biennially and recommending changes for Board approval. The 
GC directed and recommends the following changes:

∑ Board members will be guided by WECC’s Business Travel and Expense Policy in booking their 
travel and in seeking reimbursement for travel-related expenses;

∑ The Board may seek input from the Human Resources and Compensation Committee (HRCC) 
when determining the annual performance and compensation of the CEO; and

∑ The addition of a new Section 2.11 – Director Training, which provides for the training of all 
new directors in accordance with the “Director Knowledge Transfer and Onboarding” 
document and annual training for all directors on the applicable Standards of Conduct. 

Issues and Risks 

There are no known issues or risks. 

GC Meeting Book - Principles of Corporate Governance
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Board of Directors Principles of Corporate Governance 

1. Principles of Corporate Governance 
Under Utah law, the Western Electricity CoordinaƟng Council (WECC) is managed under the direcƟon of an 
independent Board of Directors (Board). The Board establishes broad corporate policies and authorizes various 
types of transacƟons, but it is not involved in day-to-day management and operaƟons. Its various responsibiliƟes 
include the selecƟon, evaluaƟon, and compensaƟon of the chief execuƟve officer (CEO), the understanding and 
approval of corporate strategies, and the understanding of the major issues and risks WECC faces. 

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

Directors also have the obligaƟon to ensure that WECC's disclosures include accurate informaƟon that fairly 
presents WECC and its operaƟons to stakeholders and the public in conformity with applicable laws and 
regulaƟons. This is also consistent with the Internal Revenue Service's designaƟon of WECC as a tax-exempt social 
welfare organizaƟon under SecƟon 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 commiƩees. 

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, to further WECC's vision and mission for a reliable Bulk Electric System. Each director has a 
responsibility to be open and honest, though respecƞul, in communicaƟons with others and to be fair and 
imparƟal in all aspects of deliberaƟons and decision-making. Each director has a responsibility to construcƟvely 
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 commiƩed to represenƟng 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 noƟfying the Board of any issue that could have a material effect on the 
operaƟonal or financial condiƟon 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. 

GC Meeting Book - Principles of Corporate Governance
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The CEO will ensure addiƟonal risk management reports are provided as needed to ensure Ɵmely 
communicaƟon of potenƟal 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 ensure 
that WECC operates to further its stated objecƟves in compliance with legal requirements and the highest ethical 
standards. The Board expects directors to act ethically at all Ɵmes and to acknowledge directors' adherence to 
WECC's Standards of Conduct. If an actual or potenƟal conflict of interest arises, the director must 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 affecƟng their personal, business, or professional interests. 

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

2.3. Board and Board CommiƩee EffecƟveness and 
Assessment 
The Board will perform a biennial self-evaluaƟon of its effecƟveness and that of its commiƩees. The Governance 
CommiƩee shall evaluate biennially, in the off years when no evaluaƟon is occurring, the thoroughness and 
effecƟveness of the Board self-assessment process. The purpose of this evaluaƟon is to increase the efficiency and 
competence of the Board as a whole and to gather opinions and informaƟon regarding areas in which the Board 
believes that its performance could be improved. 

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

Board and CommiƩee evaluaƟons should occur before the Board meeƟng held in conjuncƟon with the Annual 
Member MeeƟng with results reported at the Board meeƟng. 

2.4. Director Term Limits 
An individual may not serve as a WECC director for more than four three-year terms. This limitaƟon, however, will 
not be applied to preclude a director from conƟnuing 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 limitaƟon. 

2.5. Process for SelecƟon of Board of Directors Chair and 
Vice Chair 
On an annual basis before the Board meeƟng held in conjuncƟon with the Annual Member MeeƟng, the Board 
will begin the process for selecƟng a chair and vice chair from the Board members. Any Board member, except the 
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CEO, is eligible to serve in these posiƟons. The process for selecƟng a new chair and vice chair will be led by the 
previous chair, vice chair, or most senior tenured director, whoever is available in this rank order. 

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

Performance feedback will be given to the chair and vice chair throughout the year. At the Ɵme of the annual 
elecƟon, Board members will review the performance of the chair and vice chair considering their recepƟvity to 
feedback and the transparency of their leadership to the rest of the Board members, including regularity and full 
disclosure of acƟviƟes 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-nominaƟon or nominaƟon by other Board 
members. Criteria for consideraƟon include a desire to serve, demonstrated leadership experience, and broad 
support by other Board members. 

While elecƟons for the chair and vice chair posiƟons are separate, it is the intent of the Board that the vice chair 
progress to the chair posiƟon when deemed highly effecƟve by peers. The Board acknowledges the benefits of 
conƟnuity and stability resulƟng from this progression. 

The vice chair supports and collaborates with the chair and assumes the chair's duƟes if the chair is unable to 
serve or if the chair posiƟon becomes vacant. 

If more than one candidate is put forth for either chair or vice chair, the Board will hold a special ExecuƟve 
Session, without candidates present, to determine the candidate of choice. Discussion of the candidates during 
the ExecuƟve Session will be led by the previous chair, vice chair, or most senior tenured director, whoever is 
available in this rank order. 

The final vote for chair and vice chair should occur in open session at the Board meeƟng held in conjuncƟon with 
the Annual Member MeeƟng. 

2.6. DuƟes and ResponsibiliƟes of the Chair 
The chair is a peer of the other directors and each director has an equal voice in maƩers before the Board. 
However, the chair has the addiƟonal responsibility to plan, coordinate, and conduct the business of the Board. 
The chair will receive communicaƟons from stakeholders on behalf of the Board and provide Ɵmely reports of 
those communicaƟons to all directors. The chair must be unbiased in the conduct of Board business, but is free to 
express personal opinion, as are all directors. The chair, in consultaƟon with the CEO and the directors, will 
prepare the agenda for each meeƟng. As provided in the Bylaws and commiƩee charters, the chair may make 
commiƩee appointments and assignments aŌer reasonable consultaƟon with all directors. 

2.7. External CommunicaƟons 
The Board is commiƩed to acƟve communicaƟon with stakeholders. Such communicaƟons are usually most 
appropriate and useful in conjuncƟon with meeƟngs of the Board, the Member Advisory CommiƩee, at the 
Annual MeeƟng, or at meeƟngs scheduled by state or federal regulators. Directors should be aƩenƟve to 
stakeholder concerns in performing their mission and responsibiliƟes. Directors should advise the CEO and the 
other Board members of any significant communicaƟons. 

GC Meeting Book - Principles of Corporate Governance
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Regarding communicaƟon to the Board: Anyone who has a concern about WECC's conduct may communicate that 
concern directly to the Board of Directors. CommunicaƟons may also be submiƩed in wriƟng 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 acƟvity. 

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 iniƟate a communicaƟon directly with a 
director on Board or WECC business without noƟce 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 idenƟficaƟon purposes and provided that 
opinions expressed and statements made are aƩributed 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 
acƟviƟes, plans and involvement where this can be done accurately and is consistent with requirements to 
maintain confidenƟality. The director who is involved in such communicaƟon must promptly report the substance 
of the discussion to the CEO and to the full Board no later than its next regularly scheduled meeƟng. 

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 maƩers. 

2.8. Board and CommiƩee MeeƟngs 
The Board and commiƩees established by the Board may meet face-to-face or remotely, by videoconference or 
teleconference. When traveling for face-to-face meeƟngs (or when traveling on other WECC business), members 
of the Board will be guided by WECC’s Business Travel and Expense Policy in booking their travel and in seeking 
reimbursement for travel-related expenses.

MeeƟngs (face-to-face and by teleconference) of the Board and of commiƩees established by the Board are open 
to the public, subject to reasonable limitaƟons such as the availability and size of meeƟng faciliƟes. A meeƟng 
may be held in or adjourned to closed session if the subject maƩer of the meeƟng so warrants, consistent with 
the provisions of WECC's Bylaws and these Principles of Corporate Governance. 

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

• Open MeeƟng. WECC members and the public may aƩend and observe the deliberaƟons of the Board or any 
commiƩee during such meeƟngs. 

• Closed Session. WECC members and the public may not aƩend or observe the deliberaƟons of the Board or 
commiƩees. The Board or commiƩee may invite or excuse parƟcular persons—including staff and execuƟve 
management—as necessary to further the business of the Board or commiƩee. 

Such closed sessions shall be held as necessary to: 

1. Consider the employment, evaluaƟon of performance, or dismissal of an employee of WECC and to 
deliberate regarding decisions that the Board may be called upon to make regarding the nominaƟon, 
qualificaƟon, appointment, or removal of a member of the Board of Directors; 

2. Discuss pending or proposed liƟgaƟon and to receive confidenƟal aƩorney-client communicaƟons from 
legal counsel; and

3. Receive and discuss any informaƟon that is privileged, trade secret, cybersecurity related, criƟcal energy 
infrastructure informaƟon (as defined by the Federal Energy Regulatory Commission), protected from 
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public disclosure by law, or that the Board determines should be confidenƟal to protect a legiƟmate public 
interest.1 

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

2.10. Assessment and CompensaƟon of Chief ExecuƟve 
Officer and Other Officers 
The annual performance and related compensaƟon, including any bonus, of WECC's CEO shall be determined by 
the Board. The Board may seek input from the Human Resources and CompensaƟon CommiƩee to assist the 
Board in making these determinaƟons. . In its deliberaƟons, the Board shall make use of market data as it deems 
appropriate. The Board chair will communicate the Board's assessment to the CEO. 

The CEO shall recommend annual compensaƟon for WECC's other officers to the HRCC. The HRCC shall provide its 
recommendaƟons for the annual compensaƟon 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 creaƟon and administraƟon of a management succession plan to ensure business 
conƟnuity as it relates to the posiƟon of the CEO. In addiƟon, the Board will monitor similar succession plans both 
for officers and other execuƟve posiƟons 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 enƟre Board in execuƟve session at least annually. 

2.11. Director Training
New directors will be trained in accordance with the “Director Knowledge Transfer and Onboarding” document 
approved by the Governance CommiƩee and available in Diligent. All directors will receive annual training from 
the General Counsel on the “Standards of Conduct for Members of the WECC Board of Directors.”

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

This policy supersedes and revokes all past policies and pracƟces, oral and wriƩen representaƟons, or statements 
regarding terms and condiƟons of employment concerning the subject maƩer covered herein. WECC reserves the 
right to add to, delete, change, or revoke this policy at any Ɵme, with or without noƟce. This policy does not 
create a contract between WECC and any employee or contractor, nor does it create any enƟtlement to 
employment or any benefit provided by WECC to its employees or contractors.
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CauƟon!—This document may be out of date if printed. 

1 WECC Bylaws, 7.6.1. Examples of acƟviƟes that may be considered confidenƟal in order to protect a legiƟmate 
public interest and therefore discussed only in closed session include: a) consideraƟon of assumpƟon of liabiliƟes, 
business combinaƟons, or the purchase or lease of real property or assets; b) investment contracts; c) strategy 
and negoƟaƟon sessions; d) discussion of emergency and security procedures; e) consideraƟon of maƩers 
classified as confidenƟal by federal or state law; f) specificaƟons for compeƟƟve bidding; and g) to discuss a 
specific proposal that if discussed in open session would jeopardize the cost or give an unfair compeƟƟve or 
bargaining advantage to any person or enƟty. 
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Board of Directors Principles of Corporate Governance 

1. Principles of Corporate Governance 
Under Utah law, the Western Electricity CoordinaƟng Council (WECC) is managed under the direcƟon of an 
independent Board of Directors (Board). The Board establishes broad corporate policies and authorizes various 
types of transacƟons, but it is not involved in day-to-day management and operaƟons. Its various responsibiliƟes 
include the selecƟon, evaluaƟon, and compensaƟon of the chief execuƟve officer (CEO), the understanding and 
approval of corporate strategies, and the understanding of the major issues and risks WECC faces. 

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

Directors also have the obligaƟon to ensure that WECC's disclosures include accurate informaƟon that fairly 
presents WECC and its operaƟons to stakeholders and the public in conformity with applicable laws and 
regulaƟons. This is also consistent with the Internal Revenue Service's designaƟon of WECC as a tax-exempt social 
welfare organizaƟon under SecƟon 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 commiƩees. 

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, to further WECC's vision and mission for a reliable Bulk Electric System. Each director has a 
responsibility to be open and honest, though respecƞul, in communicaƟons with others and to be fair and 
imparƟal in all aspects of deliberaƟons and decision-making. Each director has a responsibility to construcƟvely 
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 commiƩed to represenƟng 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 noƟfying the Board of any issue that could have a material effect on the 
operaƟonal or financial condiƟon 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. 
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The CEO will ensure addiƟonal risk management reports are provided as needed to ensure Ɵmely 
communicaƟon of potenƟal 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 ensure 
that WECC operates to further its stated objecƟves in compliance with legal requirements and the highest ethical 
standards. The Board expects directors to act ethically at all Ɵmes and to acknowledge directors' adherence to 
WECC's Standards of Conduct. If an actual or potenƟal conflict of interest arises, the director must 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 affecƟng their personal, business, or professional interests. 

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

2.3. Board and Board CommiƩee EffecƟveness and 
Assessment 
The Board will perform a biennial self-evaluaƟon of its effecƟveness and that of its commiƩees. The Governance 
CommiƩee shall evaluate biennially, in the off years when no evaluaƟon is occurring, the thoroughness and 
effecƟveness of the Board self-assessment process. The purpose of this evaluaƟon is to increase the efficiency and 
competence of the Board as a whole and to gather opinions and informaƟon regarding areas in which the Board 
believes that its performance could be improved. 

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

Board and CommiƩee evaluaƟons should occur before the Board meeƟng held in conjuncƟon with the Annual 
Member MeeƟng with results reported at the Board meeƟng. 

2.4. Director Term Limits 
An individual may not serve as a WECC director for more than four three-year terms. This limitaƟon, however, will 
not be applied to preclude a director from conƟnuing 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 limitaƟon. 

2.5. Process for SelecƟon of Board of Directors Chair and 
Vice Chair 
On an annual basis before the Board meeƟng held in conjuncƟon with the Annual Member MeeƟng, the Board 
will begin the process for selecƟng a chair and vice chair from the Board members. Any Board member, except the 
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CEO, is eligible to serve in these posiƟons. The process for selecƟng a new chair and vice chair will be led by the 
previous chair, vice chair, or most senior tenured director, whoever is available in this rank order. 

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

Performance feedback will be given to the chair and vice chair throughout the year. At the Ɵme of the annual 
elecƟon, Board members will review the performance of the chair and vice chair considering their recepƟvity to 
feedback and the transparency of their leadership to the rest of the Board members, including regularity and full 
disclosure of acƟviƟes 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-nominaƟon or nominaƟon by other Board 
members. Criteria for consideraƟon include a desire to serve, demonstrated leadership experience, and broad 
support by other Board members. 

While elecƟons for the chair and vice chair posiƟons are separate, it is the intent of the Board that the vice chair 
progress to the chair posiƟon when deemed highly effecƟve by peers. The Board acknowledges the benefits of 
conƟnuity and stability resulƟng from this progression. 

The vice chair supports and collaborates with the chair and assumes the chair's duƟes if the chair is unable to 
serve or if the chair posiƟon becomes vacant. 

If more than one candidate is put forth for either chair or vice chair, the Board will hold a special ExecuƟve 
Session, without candidates present, to determine the candidate of choice. Discussion of the candidates during 
the ExecuƟve Session will be led by the previous chair, vice chair, or most senior tenured director, whoever is 
available in this rank order. 

The final vote for chair and vice chair should occur in open session at the Board meeƟng held in conjuncƟon with 
the Annual Member MeeƟng. 

2.6. DuƟes and ResponsibiliƟes of the Chair 
The chair is a peer of the other directors and each director has an equal voice in maƩers before the Board. 
However, the chair has the addiƟonal responsibility to plan, coordinate, and conduct the business of the Board. 
The chair will receive communicaƟons from stakeholders on behalf of the Board and provide Ɵmely reports of 
those communicaƟons to all directors. The chair must be unbiased in the conduct of Board business, but is free to 
express personal opinion, as are all directors. The chair, in consultaƟon with the CEO and the directors, will 
prepare the agenda for each meeƟng. As provided in the Bylaws and commiƩee charters, the chair may make 
commiƩee appointments and assignments aŌer reasonable consultaƟon with all directors. 

2.7. External CommunicaƟons 
The Board is commiƩed to acƟve communicaƟon with stakeholders. Such communicaƟons are usually most 
appropriate and useful in conjuncƟon with meeƟngs of the Board, the Member Advisory CommiƩee, at the 
Annual MeeƟng, or at meeƟngs scheduled by state or federal regulators. Directors should be aƩenƟve to 
stakeholder concerns in performing their mission and responsibiliƟes. Directors should advise the CEO and the 
other Board members of any significant communicaƟons. 
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Regarding communicaƟon to the Board: Anyone who has a concern about WECC's conduct may communicate that 
concern directly to the Board of Directors. CommunicaƟons may also be submiƩed in wriƟng 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 acƟvity. 

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 iniƟate a communicaƟon directly with a 
director on Board or WECC business without noƟce 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 idenƟficaƟon purposes and provided that 
opinions expressed and statements made are aƩributed 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 
acƟviƟes, plans and involvement where this can be done accurately and is consistent with requirements to 
maintain confidenƟality. The director who is involved in such communicaƟon must promptly report the substance 
of the discussion to the CEO and to the full Board no later than its next regularly scheduled meeƟng. 

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 maƩers. 

2.8. Board and CommiƩee MeeƟngs 
The Board and commiƩees established by the Board may meet face-to-face or remotely, by videoconference or 
teleconference. When traveling for face-to-face meeƟngs (or when traveling on other WECC business), members 
of the Board will be guided by WECC’s Business Travel and Expense Policy in booking their travel and in seeking 
reimbursement for travel-related expenses.

MeeƟngs (face-to-face and by teleconference) of the Board and of commiƩees established by the Board are open 
to the public, subject to reasonable limitaƟons such as the availability and size of meeƟng faciliƟes. A meeƟng 
may be held in or adjourned to closed session if the subject maƩer of the meeƟng so warrants, consistent with 
the provisions of WECC's Bylaws and these Principles of Corporate Governance. 

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

• Open MeeƟng. WECC members and the public may aƩend and observe the deliberaƟons of the Board or any 
commiƩee during such meeƟngs. 

• Closed Session. WECC members and the public may not aƩend or observe the deliberaƟons of the Board or 
commiƩees. The Board or commiƩee may invite or excuse parƟcular persons—including staff and execuƟve 
management—as necessary to further the business of the Board or commiƩee. 

Such closed sessions shall be held as necessary to: 

1. Consider the employment, evaluaƟon of performance, or dismissal of an employee of WECC and to 
deliberate regarding decisions that the Board may be called upon to make regarding the nominaƟon, 
qualificaƟon, appointment, or removal of a member of the Board of Directors; 

2. Discuss pending or proposed liƟgaƟon and to receive confidenƟal aƩorney-client communicaƟons from 
legal counsel; and

3. Receive and discuss any informaƟon that is privileged, trade secret, cybersecurity related, criƟcal energy 
infrastructure informaƟon (as defined by the Federal Energy Regulatory Commission), protected from 
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public disclosure by law, or that the Board determines should be confidenƟal to protect a legiƟmate public 
interest.1 

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

2.10. Assessment and CompensaƟon of Chief ExecuƟve 
Officer and Other Officers 
The annual performance and related compensaƟon, including any bonus, of WECC's CEO shall be determined by 
the Board. The Board may seek input from the Human Resources and CompensaƟon CommiƩee to assist the 
Board in making these determinaƟons. aŌer review and recommendaƟon by the HRCC. In its deliberaƟons, the 
HRCC Board 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 compensaƟon for WECC's other officers to the HRCC. The HRCC shall provide its 
recommendaƟons for the annual compensaƟon 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 creaƟon and administraƟon of a management succession plan to ensure business 
conƟnuity as it relates to the posiƟon of the CEO. In addiƟon, the Board will monitor similar succession plans both 
for officers and other execuƟve posiƟons 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 enƟre Board in execuƟve session at least annually. 

2.11. Director Training
New directors will be trained in accordance with the “Director Knowledge Transfer and Onboarding” document 
approved by the Governance CommiƩee and available in Diligent. All directors will receive annual training from 
the General Counsel on the “Standards of Conduct for Members of the WECC Board of Directors.”

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

This policy supersedes and revokes all past policies and pracƟces, oral and wriƩen representaƟons, or statements 
regarding terms and condiƟons of employment concerning the subject maƩer covered herein. WECC reserves the 
right to add to, delete, change, or revoke this policy at any Ɵme, with or without noƟce. This policy does not 
create a contract between WECC and any employee or contractor, nor does it create any enƟtlement to 
employment or any benefit provided by WECC to its employees or contractors.
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CauƟon!—This document may be out of date if printed. 

1 WECC Bylaws, 7.6.1. Examples of acƟviƟes that may be considered confidenƟal in order to protect a legiƟmate 
public interest and therefore discussed only in closed session include: a) consideraƟon of assumpƟon of liabiliƟes, 
business combinaƟons, or the purchase or lease of real property or assets; b) investment contracts; c) strategy 
and negoƟaƟon sessions; d) discussion of emergency and security procedures; e) consideraƟon of maƩers 
classified as confidenƟal by federal or state law; f) specificaƟons for compeƟƟve bidding; and g) to discuss a 
specific proposal that if discussed in open session would jeopardize the cost or give an unfair compeƟƟve or 
bargaining advantage to any person or enƟty. 
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Approval

Resolved, that the Governance Committee (GC), at its meeting on June 11, 2024, approves the changes to
the Knowledge Transfer and Onboarding document as presented and attached.

Background

The Knowledge Transfer and Onboarding document was developed by the GC in 2023 to prepare for 
upcoming turnover on the Board of Directors (Board) by developing best practices to preserve the 
knowledge of exiting Directors and to onboard new Directors so they are prepared to act effectively on 
behalf of WECC. Staff discussed knowledge transfer and onboarding practices with NERC staff and 
identified the following proposed changes:

∑ Consideration of the need for Board discussions (e.g., a virtual call or in-person meeting) to 
capture important reflections, observations, and insights. 

∑ Strive for continuity by including the previous committee chair on the committee. 

Issues and Risks 

There are no known issues or risks. 
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Introduction 

Director Knowledge Transfer and Onboarding 

June 11, 2024 

 
 

As the terms of current Board directors expire and new directors join WECC, it is important to preserve 

the knowledge of exiting directors and to onboard new directors in such a way that they are prepared 

to act on behalf of WECC effectively and efficiently. To this end, the Governance Committee has 

identified the following best practices for director knowledge transfer and onboarding. 

The owner of this document is the General Counsel/Corporate Secretary, who is responsible for 

reviewing and updating this document as necessary. 

Best Practices 
 

1. Assign a mentor (e.g., board chair and/or other onboarding director) for new directors and 

schedule regular check-ins to discuss current key issues and provide opportunities for general 

questions about WECC. 

2. Provide new directors a library of important documents, including: 

• Delegation agreement 

• Bylaws (including SOC) 

• Committee charters 

• Corporate governance principles 

• Strategic plan 

• Corporate goals and scorecard 

• Minutes and materials from the last year of Board meetings (and for any assigned 

committee) 

• Annual business plan and budget 

• Names, bios, and contact info for Board members and executives 

• Org chart 

• Schedule of board, committee, and significant non-WECC meetings (e.g., MAC and WIRAB) 

and other key events to consider (e.g., WIRAB-CREPC) 

• WECC Glossary of Acronyms 

• Training suggestions (e.g., Grid Fundamentals) 

• Any other documents identified by board committees specific to their committee (e.g., the 

responsibility accountability matrix). 

3. Ask current directors, committees, or committee chairs to annually identify and record 

important reflections, observations, and insights collected throughout the year, and 

provide those insights to all directors via Diligent. Consider the need for Board 

discussions (e.g., a virtual call or in person meeting) to capture reflections, observations, 

and insights at least once each year. 
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Director Knowledge Transfer and Onboarding 

 

4. Schedule meetings for new directors with key people the director needs to meet (e.g., other 

directors and executives). Consider in-person, on-site visits for these meetings. 

5. Provide new directors an orientation addressing: 

• Regulatory structure overview 

• An overview of company departments and operations 

• An overview of Board committees and practice 

• Website and board portal tour 

• Key stakeholders the director needs to know (MAC, WIRAB, etc.) 

• Policies applicable to Board members (e.g., travel expense reimbursement) 

• Fiduciary responsibilities training. 

6. Strive for continued continuity of at least two directors (including the previous committee chair or a 

prior member as chair) on each board committee. 

• Suggest this not be required in charters to preserve flexibility 
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Introduction 

Director Knowledge Transfer and Onboarding 

September 12, 2023June 11, 2024 

 
 

As the terms of current Board directors expire and new directors join WECC, it is important to preserve 

the knowledge of exiting directors and to onboard new directors in such a way that they are prepared 

to act on behalf of WECC effectively and efficiently. To this end, the Governance Committee has 

identified the following best practices for director knowledge transfer and onboarding. 

The owner of this document is the General Counsel/Corporate Secretary, who is responsible for 

reviewing and updating this document as necessary. 

Best Practices 
 

1. Assign a mentor (e.g., board chair and/or other onboarding director) for new directors and 

schedule regular check-ins to discuss current key issues and withprovide opportunities for 

general questions about WECC. 

2. Provide new directors a library of important documents, including: 

• Delegation agreement, 

• Bylaws (including SOC), 

• Committee charters, 

• Corporate governance principles, 

• Strategic plan, 

• Corporate goals and scorecard, 

• Minutes and materials from the last year of Board meetings (and for any assigned 

committee), 

• Annual business plan and budget, 

• Names, bios, and contact info for Board members and executives, 

• Org chart, 

• Schedule of board, and committee, and significant non-WECC meetings (e.g., MAC and 

WIRAB) and other key events to consider (e.g., WIRAB-CREPC), if any), 

• WECC Glossary of Acronyms 

• Training suggestions (e.g., Grid Fundamentals), and 

• Any other documents identified by board committees specific to their committee (e.g., the 

responsibility accountability matrix). 

3. Ask current directors, committees, or committee chairs to annually identify and record 

important reflections, observations, and insights collected throughout the year, and 

provide those insights to all directors via Diligent. Consider the need for Board 

discussions (e.g., a virtual call or in person meeting) to capture reflections, observations, 

and insights at least once each year. 
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Director Knowledge Transfer and Onboarding 

 

4. Schedule meetings for new directors with key people the director needs to meet (e.g., other 

directors and executives). Consider in-person, on-site visits for these meetings. 

5. Provide new directors an orientation addressing: 

• Regulatory structure overview, 

• An overview of company departments and operations, 

• An overview of Board committees and practice 

• Website and board portal tour, 

• Key stakeholders the director needs to know (MAC, WIRAB, etc.), 

• Policies applicable to Board members (e.g., travel expense reimbursement), and 

• Fiduciary responsibilities training. 

6. Strive for continued continuity of at least two directors (including the previous committee chair or a 

prior member as chair) on each board committee. 

• Suggest this not be required in charters to preserve flexibility. 
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Approval

Resolved, that the Governance Committee (GC), at its meeting on June 11, 2024, recommends for Board
of Directors (Board) approval the changes to Responsibility and Accountability Matrix (RAM) as 
presented and attached.

Background

The RAM was developed during the 2015 Section 4.9 Review to document the relationship among 
various WECC activities and groups. The GC Charter directs the GC to review the RAM annually. Staff 
reviewed the RAM and proposed the following changes for GC and Board consideration:

∑ For the Business Plan and Budget, stakeholders are “consulted” (not “informed”) given 
WECC’s annual posting of the Business Plan and Budget for stakeholder comment; 

∑ For CEO Compensation, the HRCC is “consulted” (not “responsible”) and the Board is 
“responsible” consistent with recent changes to the HRCC Charter and proposed changes to the 
Principles of Corporate Governance; and

Issues and Risks 

There are no known issues or risks. 
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Legend
A Accountable/Approver: Ultimately answerable for the activity or decision
R Responsible/Recommend: Responsible for action/implementation
C Consult: Consulted prior to a final decision or action
I Inform: Inform after a decision is made

Governance Stakeholder
Member 

Rep
MAC

Technical 
Committee

JGC VP CEO
Board 

Committee
Board

Amend Bylaws C A C R R/A
Strategic Planning I I C I I R R A
Corporate Goals R R R (HRCC) A
Reliability Risk 
Priorities

C C C C C R R A

Business Plan & Budget C I C I I R R R (FAC) A
Corporate Policy R A I
Director Election A R (NC)
Director Compensation A R (NC)
Board Effectiveness 
(MAC)

A I

Board Effectiveness 
(Board)

R (GC) A

Board Policy (not 
applicable to members)

R R (GC) A
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Governance Stakeholder
Member 

Rep
MAC

Technical 
Committee

JGC VP CEO
Board 

Committee
Board

Board Policy
(applicable to members)

C C R C R R (GC) A

CEO Compensation I C (HRCC) R/A

Compensation of VPs I R R (HRCC) A
Guidelines & Technical 
Papers

C C I R/A I C C C

Staff Technical Papers I I I C I R A I
Resource Allocation
and budget 
management

R A I (FAC)

Standards Development C R (WSC) A
Regional Criteria C R (WSC) A
Special Reliability 
Assessments

I I I R A I

Legend
A Accountable/Approver: Ultimately answerable for the activity or decision
R Responsible/Recommend: Responsible for action/implementation
C Consult: Consulted prior to a final decision or action
I Inform: Inform after a decision is made
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Group

Stakeholders

Individuals and entities that have an interest in the business of WECC, but do not belong to one of the other participant categories 
(e.g., not a Member, MAC representative, technical committee representative). This group includes statutorily recognized bodies 
such as the Western Interconnection Regional Advisory Board (WIRAB), as well as members of the public who may desire to 
respond to public postings.

Member Representative/Alternate Member Representative (Member Rep)

The authorized, designated representative of each WECC Member, or designated alternate or proxy, is the only person authorized to 
cast the Member’s vote with respect to Bylaws amendments, and Director and MAC Representative elections and is the only person 
authorized to submit comments to WECC on the members behalf. Consultation and information activities are performed via public 
postings and emails to the Member Rep.

Member Advisory Committee (MAC)

As described in the WECC Bylaws, the MAC is responsible for providing policy advice to the WECC Board of Directors. The MAC 
executes its responsibilities and accountabilities through the formal, collective action of its members in accordance with the WECC 
Bylaws. In providing policy advice to the Board, the MAC represents the views of the WECC Membership as a whole.

Technical Committee

Collectively, this refers to the Reliability Assessment Committee (RAC) and Reliability Risk Committee (RRC). Technical committee 
responsibility and accountability for each listed activity is determined by the nature of the activity with reference to each committee’s 
charter. Where the committee is responsible, appropriate action should be taken by the whole committee. For those activities for 
which a committee is consulted, communication will typically occur through the committee chair who is then responsible for 
appropriate dissemination of information. For instance, the RRC may have no formal role in approval of a Board policy not related to 
the RRC’s chartered responsibilities, but the Board Policy process recognizes a consultative role for the RRC, so staff would 
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communicate proposed revisions to the RRC chair for further dissemination and, as appropriate, the communication back to staff of 
RRC member feedback.

Joint Guidance Committee (JGC)

A chartered committee created by the Board of Directors and charged, generally, with ensuring the work of the Reliability 
Assessment Committee (RAC), Reliability Risk Committee (RRC) and their subgroups are aligned with WECC’s strategic direction, 
objectives, and the priorities approved by the Board.

Vice President (VP)

The Vice Presidents of WECC are appointed by the Board of Directors. VPs are not officers of WECC unless appointed as officers by 
the WECC Board of Directors. The relevant VP for each activity listed is determined by the nature of the activity, as determined by 
the CEO. Alternatively, VP responsibility and accountability may refer collectively to all WECC VPs as members of the WECC 
executive management team. 

Chief Executive Officer (CEO)

The WECC CEO is appointed by the WECC Board of Directors.

Board Committee

A committee created and chartered by the WECC Board of Directors for a specified purpose, chaired by a member of the WECC 
Board of Directors. 

Board of Directors (Board) 

The WECC Board takes formal action as a body in accordance with the WECC Bylaws.
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Role

A = ACCOUNTABLE/APPROVER

“The Buck Stops Here”

The accountable person is the individual or group who is ultimately answerable for the activity or decision. This includes “yes” or 
“no” authority and veto power. In most cases, only one “A” can be assigned to an action.

R = RESPONSIBLE/RECOMMEND

“The Doer”

The “doer” is the individual(s) or group(s) who completes the task. The “doer” is responsible for action/implementation. 
Responsibility can be shared. The degree of responsibility is determined by the individual with the “A.”

C = CONSULT

“In the Loop”

The consult role is the individual(s) or group(s) (typically subject matter experts) to be consulted prior to a final decision or action. 
This is a predetermined need for two-way communication. Consultation can be direct or by more widespread means such as public 
posting for comment. For example, consultation may be made with the RRC chair or with the entire RRC membership, depending on 
the issue. Consultation implies “I’ll be informed, and I’ll be heard.” Consultation does not imply control, nor does it require 
consensus. 

I = INFORM

“Keep in the Picture”

This is the individual(s) who needs to be informed after a decision or action is taken. They may be required to take action as a result 
of the outcome. It is a one-way communication.
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Process Examples

1. Amend Bylaws—The WECC Bylaws vest the membership with ultimate authority for Bylaws amendments, either by
requiring member approval in the first instance or by permitting members to rescind a Board decision to amend the Bylaws.
The amendment process may begin with a member, director, or FERC request to amend. Staff, on behalf of the CEO, may
draft the requested amendment for consideration and comment to other potential stakeholders, as appropriate. In accordance
with the Bylaws, the amendment will be posted in advance of Board and member approval.

2. Strategy—The Board is accountable for ensuring a reasonable strategy is developed and executed to achieve WECC’s
reliability mission. The CEO and the executive team develop and draft WECC’s strategy, with a mechanism for stakeholder
engagement and feedback. The Board approves the strategy.

3. Director Compensation—The process for determining and setting Director compensation levels is described in WECC
Bylaws section 6.4.4. Under the direction of the nominating committee, WECC staff initiate a board of director compensation
study every two years. The nominating committee uses the study to formulate an annual director compensation
recommendation. The nominating committee conveys its recommendation to the MAC. The MAC use the nominating
committee’s recommendation to set director compensation for the next year.
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Legend
A Accountable/Approver: Ultimately answerable for the activity or decision
R Responsible/Recommend: Responsible for action/implementation
C Consult: Consulted prior to a final decision or action
I Inform: Inform after a decision is made

Governance Stakeholder
Member 

Rep
MAC

Technical 
Committee

JGC VP CEO
Board 

Committee
Board

Amend Bylaws C A C R R/A
Strategic Planning I I C I I R R A
Corporate Goals R R R (HRCC) A
Reliability Risk 
Priorities

C C C C C R R A

Business Plan & Budget IC I C I I R R R (FAC) A
Corporate Policy R A I
Director Election A R (NC)
Director Compensation A R (NC)
Board Effectiveness 
(MAC)

A I

Board Effectiveness 
(Board)

R (GC) A

Board Policy (not 
applicable to members)

R R (GC) A
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Governance Stakeholder
Member 

Rep
MAC

Technical 
Committee

JGC VP CEO
Board 

Committee
Board

Board Policy
(applicable to members)

C C R C R R (GC) A

CEO Compensation I R C 
(HRCC)

R/A

Compensation of VPs I R R (HRCC) A
Guidelines & Technical 
Papers

C C I R/A I C C C

Staff Technical Papers I I I C I R A I
Resource Allocation
and budget 
management

R A I (FAC)

Standards Development C R (WSC) A
Regional Criteria C R (WSC) A
Special Reliability 
Assessments

I I I R A I

Legend
A Accountable/Approver: Ultimately answerable for the activity or decision
R Responsible/Recommend: Responsible for action/implementation
C Consult: Consulted prior to a final decision or action
I Inform: Inform after a decision is made
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Group

Stakeholders

Individuals and entities that have an interest in the business of WECC, but do not belong to one of the other participant categories 
(e.g., not a Member, MAC representative, technical committee representative). This group includes statutorily recognized bodies 
such as the Western Interconnection Regional Advisory Board (WIRAB), as well as members of the public who may desire to 
respond to public postings.

Member Representative/Alternate Member Representative (Member Rep)

The authorized, designated representative of each WECC Member, or designated alternate or proxy, is the only person authorized to 
cast the Member’s vote with respect to Bylaws amendments, and Director and MAC Representative elections and is the only person 
authorized to submit comments to WECC on the members behalf. Consultation and information activities are performed via public 
postings and emails to the Member Rep.

Member Advisory Committee (MAC)

As described in the WECC Bylaws, the MAC is responsible for providing policy advice to the WECC Board of Directors. The MAC 
executes its responsibilities and accountabilities through the formal, collective action of its members in accordance with the WECC 
Bylaws. In providing policy advice to the Board, the MAC represents the views of the WECC Membership as a whole.

Technical Committee

Collectively, this refers to the Reliability Assessment Committee (RAC) and Reliability Risk Committee (RRC). Technical committee 
responsibility and accountability for each listed activity is determined by the nature of the activity with reference to each committee’s 
charter. Where the committee is responsible, appropriate action should be taken by the whole committee. For those activities for 
which a committee is consulted, communication will typically occur through the committee chair who is then responsible for 
appropriate dissemination of information. For instance, the RRC may have no formal role in approval of a Board policy not related to 
the RRC’s chartered responsibilities, but the Board Policy process recognizes a consultative role for the RRC, so staff would 
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communicate proposed revisions to the RRC chair for further dissemination and, as appropriate, the communication back to staff of 
RRC member feedback.

Joint Guidance Committee (JGC)

A chartered committee created by the Board of Directors and charged, generally, with ensuring the work of the Reliability 
Assessment Committee (RAC), Reliability Risk Committee (RRC) and their subgroups are aligned with WECC’s strategic direction, 
objectives, and the priorities approved by the Board.

Vice President (VP)

The Vice Presidents of WECC are appointed by the Board of Directors. VPs are not officers of WECC unless appointed as officers by 
the WECC Board of Directors. The relevant VP for each activity listed is determined by the nature of the activity, as determined by 
the CEO. Alternatively, VP responsibility and accountability may refer collectively to all WECC VPs as members of the WECC 
executive management team. 

Chief Executive Officer (CEO)

The WECC CEO is appointed by the WECC Board of Directors.

Board Committee

A committee created and chartered by the WECC Board of Directors for a specified purpose, chaired by a member of the WECC 
Board of Directors. 

Board of Directors (Board) 

The WECC Board takes formal action as a body in accordance with the WECC Bylaws.
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Role

A = ACCOUNTABLE/APPROVER

“The Buck Stops Here”

The accountable person is the individual or group who is ultimately answerable for the activity or decision. This includes “yes” or 
“no” authority and veto power. In most cases, only one “A” can be assigned to an action.

R = RESPONSIBLE/RECOMMEND

“The Doer”

The “doer” is the individual(s) or group(s) who completes the task. The “doer” is responsible for action/implementation. 
Responsibility can be shared. The degree of responsibility is determined by the individual with the “A.”

C = CONSULT

“In the Loop”

The consult role is the individual(s) or group(s) (typically subject matter experts) to be consulted prior to a final decision or action. 
This is a predetermined need for two-way communication. Consultation can be direct or by more widespread means such as public 
posting for comment. For example, consultation may be made with the RRC chair or with the entire RRC membership, depending on 
the issue. Consultation implies “I’ll be informed, and I’ll be heard.” Consultation does not imply control, nor does it require 
consensus. 

I = INFORM

“Keep in the Picture”

This is the individual(s) who needs to be informed after a decision or action is taken. They may be required to take action as a result 
of the outcome. It is a one-way communication.
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Process Examples

1. Amend Bylaws—The WECC Bylaws vest the membership with ultimate authority for Bylaws amendments, either by
requiring member approval in the first instance or by permitting members to rescind a Board decision to amend the Bylaws.
The amendment process may begin with a member, director, or FERC request to amend. Staff, on behalf of the CEO, may
draft the requested amendment for consideration and comment to other potential stakeholders, as appropriate. In accordance
with the Bylaws, the amendment will be posted in advance of Board and member approval.

2. Strategy—The Board is accountable for ensuring a reasonable strategy is developed and executed to achieve WECC’s
reliability mission. The CEO and the executive team develop and draft WECC’s strategy, with a mechanism for stakeholder
engagement and feedback. The Board approves the strategy.

3. Director Compensation—The process for determining and setting Director compensation levels is described in WECC
Bylaws section 6.4.4. Under the direction of the nominating committee, WECC staff initiate a board of director compensation
study every two years. The nominating committee uses the study to formulate an annual director compensation
recommendation. The nominating committee conveys its recommendation to the MAC. The MAC use the nominating
committee’s recommendation to set director compensation for the next year.
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2024 Board Self-Evaluation Results 
Governance Committee

May 29, 2024

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

Introduction

The Board of Directors (Board) Principles of Corporate Governance Policy calls for a biennial self-
evaluation by the Board and Board committees. The Governance Committee (GC) Charter charges the 
GC with reviewing the self-evaluation results and recommending education and development 
opportunities for Board members. The 2024 Board and Board committee self-evaluation results are 
presented below for GC review and consideration. All confidential comments were removed from 
this document prior to public posting. 

Questions, Responses, and Comments

Question 1

“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.”

Comments Received

∑ Mature Board.
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∑ Strongly agree.
∑ The Board understands and adheres to its responsibilities for governance of the organization.
∑ Board demonstrates and takes actions to focus on its responsibilities.
∑ I’m impressed with the Board’s frequent discussion of the appropriate role we should be 

playing.
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Question 2

“The Board oversees development and communication of clear goals, regularly monitors and 
evaluates progress of strategic goals, and is fully informed of progress by staff.”

Comments Received

∑ The Board follows strategic planning process.
∑ The Board periodically meets with members of the staff to maintain a good working 

relationship with open lines of communication.
∑ The Board approves corporate performance goals and receives updates of performance against 

goals at each Board meeting. The Board had an excellent strategic session in March of this year.
∑ The Board appears to be taking all of the regular reviews quite seriously and professionally. A 

good question would be whether we are not asking outside-the-box questions, but we appear to 
be. I do think opportunities to question ourselves on this might be helpful.

GC Meeting Book - Discuss Board Self-Evaluation Results

39

<Public>



2024 Board of Directors Self-Evaluation

4

Question 3

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

Comments Received

∑ Some directors are more engaged than others.
∑ The CEO seeks opportunities for self-improvement from the Board members.
∑ The Board conducts an annual performance review with the CEO and provides written 

expectations for the coming year. The CEO provides a regular update on issues during each 
Board meeting as well as a detailed semiannual self-assessment against her performance 
objectives. The Board has recently moved responsibility for CEO performance assessment from 
HRCC to the Board to ensure full engagement of all Directors in the CEO assessment.

∑ The Board is focused on CEO performance, feedback and routine communication.
∑ We’ve spent considerable thoughtful time on this and think we do a good job collectively.

0
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2
3
4
5
6
7
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1-Strongly
Disagree

2-Disagree 3-Neither Agree
nor Disagree

4-Agree 5-Strongly
Agree

Q3 - Commitment to continual professional 
improvement
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Question 4

“The Board oversees and monitors WECC’s enterprise risk management program.”

Comments Received

∑ Quarterly in closed session.
∑ Strongly agree.
∑ The Board reviews all enterprise risks in closed session during each Board meeting.
∑ The Board is presented with routine risk management assessments and forecasts.
∑ Very good at spotting risks and encouraging candor from staff here.
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Q4 - Enterprise Risk Managment
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Question 5

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

Comments Received

∑ Competent committee chairs.
∑ The committee chairs are experienced with working with staff on a regular basis and maintain 

an open line of communication.
∑ Committee chairs are well prepared and provide materials to committee members in a timely 

manner.
∑ Committee and Board meetings are led in competent manner by the committee chairs.
∑ Good.
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Question 6

“Are there additional areas on which you would like to give feedback?”

Comments Received

∑ The Board strives to listen to its members to identify new opportunities for improvement.
∑ Board involvement in ongoing development of positive stakeholder relationships.
∑ The directors respect each other and work collaboratively together.
∑ I am very satisfied with the Board’s self-assessment and actions to continuously improve.
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Question 7

“Are there comments that need to be raised in a closed session (Board or committee level)? 
Directors may mark these comments as “confidential remarks.”

Comments Received

∑ Closed sessions are valuable.
∑ Regularly discuss WECC priorities to ensure that we are not simply adding but periodically 
subtracting as well.  
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Question 8

“The Board chair effectively plans and coordinates the business of the Board, as an unbiased peer, 
including seeing and sharing stakeholder input, identifying important topics, leading effective 
meetings, and fostering meaningful discussion, as contemplated by WECC’s Principles of 
Corporate Governance Section 2.6.”

Comments Received

Individual comments were provided to the Board chair. 
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January 2024

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

Month Agenda Items

March 2024 ∑ 2024 Work Plan*
∑ Standards of Conduct (Bylaws Appendices A and B)

June 2024 ∑ Principles of Corporate Governance
∑ Knowledge Transfer and Onboarding
∑ Responsibility and Accountability Matrix
∑ Board/Committee Evaluation Results

December 2024 ∑ Report from MAC on Board Effectiveness Survey
∑ Report from CEO on Delegation Agreement and COIs
∑ Annual Board Policy Review/Approval Recap
∑ GC Charter

*This is a tentative work plan of known topics/agenda items that can be added to or modified as
necessary during the year.
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