Bylaw amendments recommended by NEC to B&P and BOD

ARTICLE Ill. COMMITTEES
Section 2. Standing Committees

(g) Nominating and Elections Committee

3. The NEC shall ensure there are-two-is at least one more candidates for each-open elected

Director and elected NEC positions than open positions. are-if-necessary,-nrominate-sufficient
eopdidniooto comelor tho sloies
ARTICLE IV. ELECTIONS AND APPOINTMENTS

Section 1. Positions

Commencing in June 2005 and every two years thereafter six Director positions and two NEC
positions shall be filled by election or appointment:

(a) Three or four Directors elected by the Members.

(b) Three or two Directors appointed by majority vote of the outgoing Board.
(c) One member of the NEC appointed by the Board.

(d) One member of the NEC elected by the Members.

Those newly elected or appointed shall take office at the first physical Board meeting following
the election.

Section 2. Eligibility
(a) Director Candidates

To be eligible for election or appointment as a Director, a Member must have no felony
convictions, must have no disciplinary actions against them as a result of an ethics complaint or
violation, and if elected or appointed must be willing to perform the job of Director including, if so
appointed or elected by the Board, to serve on a Committee as member or as Chair, or as an
officer of the Board. All candidates must be prepared to be interviewed by the NEC for
verification of eligibility, and to certify an understanding and willingness to be subject to and
including without limitation the common law and statutory fiduciary responsibilities of not-for-
profit corporation Board members.

(b) NEC Candidates

In addition to the requirements of Article IV Section 2(a), prerequisites for NEC candidates for
election or appointment are defined in Article Il Section 2(g), Nominating and Elections
Committee. Candidates for NEC elected member positions may be nominated by the NEC, by
another NAWCC Member, or by self-nomination.

(c) Candidacy for Director

Subject to Article Il Section 3 and to Article IV Section 2(a), candidates for election or
appointment as a Director may be nominated by the NEC, by another NAWCC Member, or by
self-nomination. The nomination process is further defined in the Standing Rules.

(d) Candidacy for Elected Director by Petition

Subject to Article 1l Section 3 and to Article IV Section 2(a), and in addition to the methods
described in Article IV Section 2(c), any Member who desires to stand for election as a Director
may do so by petition, having secured no less than 250 valid Member signatures. All petitions
must be received by the NEC prior to close of nominations. The petition process is further
defined in the Standing Rules.



(e) Limitations
1. Selt-Nominated Candidates

Anv member may self-nominate or nomrnate another member for eIected or appornted

shaII bemg responsrble to select from the nomrnatlons those candrdates whose names will

appear on the baIIot

2. Petition Candidates

There shall be no limitation to the number of Petition Candidates for any open elected Director
position who will be placed on the ballot.

Section 3. Responsibility
The NEC shall be responsible to:

(a) Manage the election and appointment processes according to policies set forth in these
Bylaws and the Standing Rules, to include call for nominations, publishing of the list of qualified
candidates in a timely manner, preparation of the Official Ballot, and oversight of the election
itself;

(b) Ensure there are-is at least twe-one more candidates for each-open elected Director and

elected NEC positions than total open positions.;and-if-necessary-seek-and-nominate-additional
comelideioe

(c) Interview all potential candidates to verify their eligibility and select the best qualified
candidates prier-to theirhrames-being placed on the ballot for any elected position, or on a list of
nominees for any appointed position;

(d) Provide a summary of qualifications to the Board of recommended appointed Director
nominees;

(e) Recommend candidates to the Board for appointment to fill any Board vacancy occurring
outside the normal election or appointment cycle; and

() Continually seek to identify candidates for both elected and appointed Director positions.
Section 4. Ballot for Election of Directors and NEC Members
Subject to Sectlon 2 of this Artrcle the NEC shall prepare the OffICIal Ballot that shall contain

Members—names of petrtron candrdates for Drrector and names of candrdates selected by the

NEC ithere-are-an-insufficient-nrumber-of-otherwise-qualified-candidates-for the open positions.

Section 5. Voting Procedure

Each election year, the Official Ballot shall be sent to each Member by the means of distribution
as defined in the Standing Rules. (amended 4/1/2013)

Members shall vote by marking their choice of candidate on the Official Ballot. Completed
ballots must be delivered for counting to an independent Agent appointed by the Board. Copies
of the Official Ballot are invalid, and will not be accepted. The NEC shall be responsible to have
official ballots, whether prrnt or secure web based be deS|qned SO as to prevent duplrcatlon or
fraud. -
andétat&e#resadenee—e#@eunwmnerkué—nwrdemebeaeeepted—me Agent must receive
ballots by midnight the first business day in April of the election year to be considered valid
unless the NEC has authorized an extension.




Section 6. Certification

The candidates receiving the greatest number of votes as compiled by the Agent and presented
in its report, upon certification by the Chair of the NEC, shall be declared elected. In case of a
tie, the members of the NEC shall be polled, except in the case of a tie for the elected NEC
member the outgoing Board will be polled. The candidate receiving the greatest number of
votes in either poll shall be declared elected. The NEC Chair shall make a preliminary
certification to the Chair of the Board. Final certification of the election shall be made by the
NEC Chair at the next physical Board meeting and announced at the next Regular Annual
Meeting.

Section 7. Appointed Directors
(&) Nominations (amended 4/1/2013)

The NEC will issue a call for nominations for appointed Directors by means of distribution as
defined in the Standing Rules. Nominations will be received until one week following close of
elections. Nominations may be submitted by Members who wish to self-nominate, by members
of the Board, by the Executive Director, by the NEC, and by other interested Members including
candidates who were not elected to the Board. The basic qualifications for all potential
candidates for appointed Directors are the same as for elected Director positions.

(b) Skills Requirements and Selection of Nominees

The NEC will be responsible to work with the Board to determine skills needed to complement
the makeup of the Board, and on review of all potential nominees develop a summary of their
gualifications for presentation to the Board. The NEC will then develop a nominee list for the
open appointed Director positions, recommending one nominee for each open position.

(c) Confirmation of Appointments

Within 15 days following close of the elections for elected positions, the NEC will submit its
nominee list for appointed Director positions to the outgoing Board. The Board will convene a
special electronic meeting to confirm the successful nominees on an individual basis, which
requires a majority vote of the full Board. If any nominees are not confirmed, within one week of
any negative vote the NEC must submit an additional nominee for each vacant position until all
appointed Director positions are filled.

Section 8. Vacancies
(a) Selection of Candidates

In the event a vacancy should occur on the Board, the NEC shall select one or more qualified
nominees for the vacant position, using the same criteria as for selecting candidates for elected
or appointed Director positions. Any needed skills lost by the vacancy should be considered.

(b) Confirmation of Appointment

Confirmation of the appointment of the successful nominee to fill the unexpired portion of the
term of the vacancy requires a majority vote of the full Board. This may be done at a Regular,
Special, or Electronic Meeting.
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