
Yampa Valley Electric Association, Inc. 

Regular Meeting of the Board of Directors 

Thursday, March 20, 2014  

32 Tenth Street 

 

The Board of Directors of Yampa Valley Electric Association, Inc., reconvened at 32 Tenth 

Street, Steamboat Springs, Colorado at 11:00 a.m. on March 20, 2014. Chairman Dean Brosious 

reconvened the recessed meeting of February 20, 2014.  

 

Upon calling roll, it was reported that the following directors were present: Dean Brosious, Mike 

Brinks, Larry Ellgen, Tom Fox, Frank Roitsch, Russell Garrity, Pat McClelland, Glynda Sheehan 

and Scott McGill.  

 

After the Chairman declared the February 20, 2014  recessed meeting (the “Recessed Meeting”) 

of the board of directors re-opened, a motion was made and duly seconded and passed 

unanimously that the board of directors go immediately into an executive session under “new 

business” to consider documents and testimony given in confidence, and the general topics of 

such executive session will be to discuss and consider (pending and potential property 

acquisitions, personnel matters, pending or threatened litigation, etc).   Board members, Diane 

Johnson, General Manager and Randi Owens, Board Secretary were in attendance during such 

executive session. Such executive session convened at approximately 11:00 a.m., and the board 

ended the executive session and returned to its public meeting session at approximately 1:00 p.m. 

Upon closing the executive session, the Chairman declared that all business of the Recessed 

Meeting was concluded and called for a motion to adjourn.  Upon motion being made, duly 

seconded, and passed unanimously, the Recessed Meeting was adjourned. 

1. Call to Order 

a. Present: Directors: Dean Brosious, Pat McClelland, Frank Roitsch, Russell 

Garrity, Tom Fox, Mike Brinks, Glynda Sheehan, Larry Ellgen, Scott McGill; 

General Manager, Diane Johnson; Managers, Steve Johnson, Lisa Myers, Robert 

Miller, Marty Hinson, and Melissa Watson; Also present, Randi Owens, Jeff 

Troeger, Tammi McKenzie, and Amanda Woods 

b. Absent:  

2. Executive Session 

3. Approval of Minutes 

A motion approving the minutes from the February 20th meeting with was made and 

passed with a unanimous vote.  

4. Member-Owner Comment 

Mr. Troeger explained that historically members were given the same packet of 

information as the directors to ensure that members could follow the discussion and 

decision making of the board. Mr. Troeger expressed his desire that the board again allow 

members access to those board packets. Mr. Brosious explained that when the board 

switched from paper packets to using the iPad, they inadvertently left the members with 

no way to see the material. The board decided to allow the board packet materials to be 

posted on the website in addition to the agenda to ensure members had access to the same 

information as directors.  

5. Director Comments 

Ms. Sheehan recognized the two new YVEA employees in attendance and asked them to 

share a little about themselves. The board warmly welcomed Ms. McKenzie and Ms. 

Woods to the Association.  

6. ACTION ITEMS 

a. Resolution 14-02: Amendment to Board Policy 1-7 

Mr. McGill presented the proposed amendment to Board Policy 1-7 to the board 

on behalf of the policy committee. The amendment allows directors to more 



clearly define their time spent on Association matters by implementing a tiered 

system. After having clarifying questions answered, Mr. Fox made a motion to 

accept Resolution 14-02; the motion was seconded by Mr. McClelland, and 

passed with a unanimous vote.   

 

b. Resolution 14-03: Consideration and Adoption of Amendments to Bylaws of 

Association per Resolution Included in the Meeting Agenda 

WHEREAS, the Board of Directors for Yampa Valley Electric Association, Inc. 

(“YVEA”) is empowered pursuant to Section 1 of Article XIV of the Bylaws of 

YVEA to alter or amend certain of such Bylaws by the affirmative vote of a 

majority of the Directors at any regular or special meeting of the Board of 

Directors, provided that the notice of such Board of Directors meeting shall have 

contained a copy of the proposed Bylaw alteration or amendment; and 

 

 WHEREAS, the Board of Directors of YVEA now desire to alter and 

amend certain provisions of the Bylaws as noted and stated below. 

 

 NOW, THEREFORE, BE IT RESOLVED that the Board of Directors 

hereby alters and amends the Bylaws of YVEA as follows: 

 

1. DELETE the first sentence of Section 1 of Article IV which now reads: 

“A regular meeting of the Board of Directors shall be held without notice other 

than this bylaw immediately after and at the same place as the Annual Meeting of 

Members.” 

 

2. ADD the following new Section 7A of Article II to read as follows: 

 

 “Section 7A. Mail Voting Required for Amendments to Bylaws and 

Member Governing Motions. 

  

Notwithstanding items 7 and 8 of Section 7 or Article II above,  

 

(a) no amendment to the Bylaws initiated by a motion and a second by 

members and not by the board of directors at any annual or special meeting of 

members under either “unfinished business” or “new business” shall be voted 

upon by the members present at such annual or special meeting of members 

where the amendment was initiated, but rather such amendment must be in 

writing and shall instead conclusively be deemed to be a proposal to be later 

submitted to the vote of the members by mail ballot pursuant to Section 9 of 

Article II below, in advance of the annual meeting of members in the next 

succeeding calendar year.  Any such written motion is referred to in these Bylaws 

as a “Member Sponsored Bylaw Amendment Motion.”  The notice of such next 

succeeding calendar year’s annual meeting of members must contain a copy of the 

proposed written Member Sponsored Bylaw Amendment Motion including the 

wording of the proposed Bylaw amendment in accordance with Section 1(a) of 

Article XIV of these Bylaws.  Such notice in such next succeeding year as 

transmitted by the Association may also contain a short and concise position 

statement by the board of directors regarding such proposed Member Sponsored 

Bylaw Amendment Motion; and   

 

(b) any motion initiated by a motion and a second by members and not by the 

board of directors at any annual or special meeting of members under either 

“unfinished business” or “new business” which is not a motion to amend the 

Bylaws but which would materially change any of the policies, procedures, 



practices, or rules and regulations of the Association must be in writing and will 

be and become effective only if such motion (i) would not be contrary to or 

inconsistent with the Articles of Incorporation or Bylaws of the Association or the 

statutes governing the Association, (ii) does not constitute or direct or require the 

creation of indebtedness of the Association in order to accomplish the purposes of 

such motion, and (iii) is finally approved by the affirmative vote of the voting 

members of the Association in two votes, the first being the affirmative vote of a 

majority of the members present at such annual or special meeting of members at 

which such motion is initiated, and the second being the affirmative vote of a 

majority of the members of the Association voting by mail ballot pursuant to 

Section 8 of Article II below in advance of the annual meeting of members in the 

next succeeding calendar year.  Any such written motion is referred to in these 

Bylaws as a “Governing Motion.”  The notice of such next succeeding calendar 

year’s annual meeting of members must contain a copy of the proposed 

Governing Motion.  Such notice in such next succeeding year may contain a short 

and concise position statement by the board of directors regarding such proposed 

Governing Motion.” 

 

3. AMEND the first two sentences of Section 8 of Article II, “Mail Voting,” 

to read as follows (additions are in bold, and deletions are in strikeout): 

 

“Section 8. Mail Voting. 

 

 Each member of the Association shall be entitled to vote in the election of 

Directors except with respect to the filling of vacancies under Section 4 of Article 

III, and shall also be entitled to vote in the removal of Directors under Section 7 

of Article I, and shall also be entitled to vote with respect to proposed Member 

Sponsored Bylaw Amendment Motions pursuant to Section 7A of Article II or 

Section 1(a) of Article XIV, and shall also be entitled to vote with respect to 

Governing Motions permitted by Section 7A of Article II above.  In either any 

such case, a member may vote either at a meeting of the members of the 

Association called for such purpose, or by mail as provided in this Section 8. ” 

 

4. AMEND the second and third paragraphs of Section 1 of Article I of the 

Bylaws, which is entitled “Members - Qualifications and Obligations,” to read as 

follows (additions are in bold, and deletions are in strikeout): 

 

 

 “A husband and wife or two partners in a civil union under the Colorado 

Civil Union Act may jointly become a member and their application for a joint 

membership may be accepted in accordance with the foregoing provisions of this 

Section, provided the husband and wife or both partners in such civil union 

comply jointly with the provisions of the above Subdivisions (a), (b), and (c). 

 

 Any natural person who becomes a member or joint member is hereinafter 

sometimes called an “Individual Member.”  Any firm, corporation, body politic or 

other legal entity which becomes a member is hereinafter sometimes called an 

“Entity Member.”  An Individual Member’s non-residential electric account may 

be in a business name, but the written application for membership shall identify, 

and the membership shall be vested in, the Individual Member.  Except for a joint 

membership of a husband and wife or two partners in a civil union under the 

Colorado Civil Union Act, no membership shall exist for multiple Individuals 

and/or Entities on an electric account, but each electric account (other than a joint 

membership account) shall be in the name of only one (1) member.” 



 

5. AMEND subsections (a) and (b) of Section 6 of Article I of the Bylaws, 

which is entitled “Transfer of Membership,” to read as follows (additions are in 

bold, and deletions are in strikeout): 

 

 Section 6.       Transfer of Membership. 

  . . . .  

 “(b) A membership may be transferred by a member to himself or 

herself and his or her spouse or partner in a civil union under the Colorado Civil 

Union Act, as the case may be, jointly upon written request of such member and 

the compliance by such husband and wife or both partners in a civil union jointly 

with the provisions of Subdivisions (b) and (c) of Section 1 of this Article. Such 

transfer shall be made and recorded on the books of the Association, and the 

membership certificate may be surrendered by the transferor and the certificate 

may be reissued to and in the name of such joint members.  

 

(c) When a membership is held jointly by a husband and wife or by both 

partners in a civil union, upon the death of either person, such membership shall 

be deemed to be held solely by the survivor with the same effect as though such 

membership had been originally issued solely to him or her, as the case may be, 

and the joint membership certificate may be surrendered by the survivor and upon 

the recording of such death on the books of the Association the certificate may be 

reissued to and in the name of such survivor; provided, however, that the estate of 

the deceased shall not be released from any membership debts or liabilities to the 

Association.   Upon the dissolution of marriage of joint members or judicial 

dissolution of a civil union or declaration of invalidity of a civil union, the joint 

membership shall terminate and either or both of the parties may apply for a new 

membership as herein provided. Such termination shall not release either party 

from debts or liabilities to the Cooperative.” 

  

6. AMEND Section 5 of Article II of the Bylaws, which is entitled “Voting,” 

to read as follows (additions are in bold, and deletions are in strikeout): 

 

 Section 5.       Voting. 

  

 “Each Entity Member shall designate one person who is an officer, 

director, partner, manager, trustee, or other similar management individual, to 

vote on behalf of such Entity Member.  The husband and wife of a joint 

membership, or both partners in a civil union under the Colorado Civil Union Act 

of holding a joint membership, shall jointly designate one of them to vote on 

behalf of both such joint members. Each Individual Member and each Entity 

Member shall be entitled to only one (1) vote upon each matter submitted to a 

vote at a meeting of the members. The husband and wife of a joint membership, 

and both partners in a civil union holding a joint membership, are collectively 

entitled to only one (1) vote upon each matter submitted to a vote at a meeting of 

the members. If an Entity Member or Individual Member has more than one 

electric account with the Association, such Member shall nevertheless be entitled 

to cast only one (1) vote upon each matter submitted to a vote at a meeting of the 

members. If either spouse in a joint membership, or either partner in a civil union 

holding a joint membership, has any other electric account in his or her name or in 

a business name in the Association, such spouse or partner in a civil union shall 

nevertheless not be entitled to cast a separate vote by reason of such other account 

but shall be limited to the one (1) vote allocated to the joint membership, 

regardless of which spouse or which partner in a civil union is designated to vote 



on behalf of both joint members. At all meetings of the members at which a 

quorum is present, all questions and motions shall be decided by a vote of the 

members present, and the vote of a majority of the votes cast by members present 

on any question or motion, other than a Member Sponsored Bylaw Amendment 

Motion or a Governing Motion as described in Section 7A of Article II below, 

shall constitute the decision of the membership of the Association for all 

purposes, except in the election of Directors and except that the procedure for 

final adoption for a Member Sponsored Bylaw Amendment Motion or a 

Governing Motion shall be as described and set forth in Section 7A of Article II 

below. For the election of each Director of the Association, and for the ultimate 

passage and adoption of a Member Sponsored Bylaw Amendment Motion or a 

Governing Motion as described in Section 7A of Article II below, the election 

shall be decided by the collective votes cast by the members present at the next 

succeeding annual meeting of members and the votes cast by mail as permitted 

under Section 8 of this Article II.  For the election of each Director of the 

Association, and the nominee receiving the highest number of votes cast for such 

director position (collectively, in person and by mail) shall be elected as Director.  

 

7. AMEND the last two sentences of Section 2 of Article III of the Bylaws, 

which is entitled “Qualification and Tenure,” to read as follows (additions are in 

bold, and deletions are in strikeout): 

 

 Section 2.             Qualification and Tenure. 

 

 “. . . .  When a membership is held jointly by a husband and wife or jointly 

by two partners in a civil union under the Colorado Civil Union Act, either one, 

but not both, may be elected a Director; provided, however, that neither one shall 

be eligible to become or remain a Director or to hold a position of trust in the 

Association, unless both shall meet the qualifications hereinabove set forth.   

Nothing in this Section contained shall, or shall be construed to, affect in any 

manner whatsoever the validity of any action taken at any meeting of the Board of 

Directors.”  

 

A motion approving and adopting Resolution 14-03 amending the Bylaws of the 

Association was made by Mr. McClelland, seconded by Mr. Ellgen and carried 

with a unanimous vote.  

 

c. Acceptance of the Financial and Statistical Report 

Mr. Miller presented the financial and statistical report. A motion accepting the 

financial and statistical report for February was made by Mr. Ellgen, seconded by 

Mr. McClelland, and carried with a unanimous vote.  

 

7. INFORMATION ITEMS 

 

a. Staff Reports 

i. Safety 

Mr. Johnson noted that we have an employee on medical leave stemming 

from an incident that occurred in 2005.  

 

Ms. Sheehan asked about the costs associated with addressing the on-

going issue with the radios. Mr. Johnson maintained that the solution did 

not heavily impact the budget for 2014. Ms. Johnson commended Mr. 

Johnson for taking on this project and finding a viable solution for the 



Association. She noted that the issue is quite serious and has been a long-

standing area of concern and frustration for employees.  

 

ii. Technology 

Mr. Johnson shared that issues with our substation transformers have 

recently been identified through the use of an infrared camera. Ms. 

Johnson noted that the Association has borrowed an infrared camera from 

WAPA and suggested that it might be time to consider investing in one. 

 

Mr. Johnson provided an update with respect to the technology plan. He 

shared that they had interviewed three candidates and have selected a 

candidate. This candidate is hired to assess and develop a technology plan 

based on the current needs and goals of the Association. They have begun 

to meet with different departments to collect information to help clarify 

those needs and goals.  

 

Mr. Fox asked how pre-paid meters worked as he had recently heard that 

utilizing pre-paid meters could help regulate energy usage. Mr. Johnson 

explained that a pre-paid meter is linked to a computer system that allows 

a member to load money to an account. When the money has been spent, 

the meter shuts off. It gives the member real-time information about the 

amount of energy they are using and how much that is costing them. It 

allows them to consciously adjust their energy usage and to see immediate 

results of those adjustments.  

 

iii. Operations 

Ms. Sheehan asked about the Department of Transportation (DOT) 

inspection. Mr. Johnson said that CREA conducted the inspection. Ms. 

Sheehan asked if the Association had ever been officially audited by the 

DOT. An audit by the DOT could not be recalled in recent Association 

history.  

 

iv. Engineering 

Mr. Hinson shared that Xcel was not renewing their contract with 

Ponnequin wind farm. Mr. Hinson stated that this would not significantly 

affect the Associations renewable energy portfolio.  

 

v. Member Services 

Mr. Garrity requested more information concerning the branding of Caring 

Consumers. Ms. Watson shared that she had been working with Hellman 

and that the branding of Caring Consumers was a good first project. She 

shared that she was currently working with them to re-brand the 

Association as a whole and hoped this project would be ready for this 

year’s annual meeting.  

 

Ms. Watson provided a tutorial on how to use SmartHub. 

 

Mr. McGill asked how the CEC reception went in Craig. Mr. Brosious 

shared that there were approximately thirty members in attendance and the 

Solar Garden project was 30% sold-out.  

 

 

 



b. Community Solar Garden: Discussion Regarding Exceptions to 10 or 25 kW 

Limitations for Residential and Commercial Members Respectively 

Ms. Johnson recognized Mr. McGill’s desire to discuss at the board level 

expectations related to the solar garden. Ms. Johnson explained that YVEA has 

the right to limit members' initial investments in the Solar Garden. The intent of 

imposing limitations was to prevent a member from becoming a generator. Ms. 

Johnson explained that while the contract imposes restrictions on purchases, it 

also allows exceptions to be made on a case-by-case basis. Ms. Johnson shared 

that there are three commercial members who have requested to exceed the limit 

stipulated in the contract. Ms. Johnson also noted that there is a statute of 

limitations around the regulation and that statute will expire within the next two 

months.  

 

Mr. Garrity voiced his belief that these members are asking for an exception in 

the right spirit and he believes those requests should be granted. Mr. Ellgen 

suggested letting the statute of limitations expire. Ms. Johnson clarified that 

waiting for the statute to run-out might impact the members’ ability to decide if 

they wish to participate at all in the Solar Garden.  

 

Ms. Sheehan vocalized her concern with the board limiting Ms. Johnson’s 

authority to negotiate contracts. She commented that she felt Ms. Johnson was in 

a better position to make those decisions and that it should remain her decision, 

not that of the board.  

 

Mr. McGill stated that the purpose of the nine-month waiting period was to allow 

members to purchase panels. He believes that CEC is not doing a good job of 

promoting this project and feels that there might be members who still want to 

participate in this project. Mr. Fox countered that 70% of the panels still need to 

be sold and granting exceptions to three members would not impact other 

members’ ability to participate. Mr. Fox believes that granting the exceptions 

would actually help promote the project.  

 

Ms. Johnson sought clarification as to how this contract differed from other 

contracts the board has given her authority to negotiate. Mr. Garrity voiced his 

belief that this issue has more emotional and political underpinning than most 

issues presented at the board level. Mr. Garrity stated that he felt the Association 

needed to support the companies that we partner and engage with more as their 

success is our success.  

 

Ms. Johnson requested more feedback on the board’s level of support concerning 

the Association’s involvement with the promotion of the Solar Garden. She 

shared that this project has presented a dilemma for staff as there was a higher 

level of board support for this project in the beginning, but that attitude has 

changed. Staff has been given specific direction to not co-brand or co-promote 

this project. This creates a very conflicted position for staff as this project feels 

like one we should be actively participating in, however, we have been instructed 

to keep a distance between us and CEC.  

 

Mr. Ellgen commented that he is interested in the project, but feels the success or 

failure of the project is not the responsibility of the Association. Mr. McGill 

expressed concern about associating too closely with the project in case the 

project fails and that failure is attributed to YVEA.  

 



Ms. Johnson explained that this project could not have happened without YVEA. 

In the member’s eye, we are associated with this project regardless of branding or 

promotion due to inherent relationship between the CEC and YVEA to even offer 

this program. Mr. Garrity voiced his belief that the board decided not to co-brand 

with CEC on this project due to fear of this project failing. Ms. Johnson 

questioned what would deem this project a failure.  

 

Mr. Brosious noted that this project does help meet Senate Bill-252 regulations. 

Mr. McGill countered that the Association has six-years to be operating within 

those regulations.  Mr. Brosious challenged the board to consider the pace that 

these regulations have been passed and expressed his concern that it will become 

necessary to become proactive than reactive. Mr. Fox requested adding this topic 

to the agenda for next month’s board meeting for further discussion.  

 

c. CREA Report 

 Mr. McGill reported that most of this month’s meeting was spent on discussing 

how CREA can be more proactive. They feel that others perceive them as being 

reactive when it comes to current legislature. Ms. Johnson shared that at the 

CREA Managers Meeting the same topic was discussed and CREA requested 

information from each coop with respect to each one’s renewable energy projects. 

CREA believes this information will help them better tell the coop story. Ms. 

Johnson expressed that she feels CREA’s desire to have access to this information 

is warranted as they are using it on behalf of the coops.  

 

Mr. McGill noted that Mr. Johnson’s appointment to the CREA Safety Committee 

is quite an honor.  

 

d. Western United Report 

Mr. McGill reported that there was no meeting for Western United and that he has 

distributed the current financials to the board.  

  

8. OTHER ITEMS 

a. Unfinished Business 

There was no unfinished business.  

 

b. New Business 

There was no new business. 

  

c. Recess 

 A motion to recess the regular meeting of the directors of Yampa Valley Electric 

Association was made by Mr. Roitsch, seconded by Mr. McClelland, and passed 

with a unanimous vote at 4:02pm.  

 

 

 

 

_____________________________________  Dated: March 20, 2014 

     Chairman of the Board 

 

 

_____________________________________   Dated: March 20, 2014 

     Secretary of the Board 


