
For Telephone access:

1. Dial 1-712-775-7035 

2. Enter Participant Access 
Code: 209130#

Announce yourself and 
organization when 
speaking.

Mute when not speaking. 

• Use *6 to take on/off 
mute thru teleconference 
line if needed
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AGENDA

1. Roll Call

2. Chair’s Opening Comments 

3. Resource Documents Overview

4. HSES Committee Decisions 
Recap

5. Entity Questions Discussion

6. Adjournment by 11:30am

Note: Rather than take agenda time, 
Chartering Committee Minute Minutes will 
be emailed for review and stated vote 
approval as soon as possible post meetings.



 ASHRAE – Ron Jarnagin

 CALBO – Bob Barks

 IHACI – Bob Wiseman 

 JCEEP – David Dias (CHAIR)

 NCI – Mel Johnson

 SynergyNexGen – Barbara Hernesman

 WHPA Staff – Mark Lowry (WHPA Transition Lead)
Wendy Worrell (Committee Staff Support) 
Judy Johnson (Work Product Development)
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 Welcome

 Deliverable Needs
◦ Incorporate HSES Committee Scoping 

Recommendations into Articles of Incorporation, 
Bylaws, etcetera as needed for Non-Profit 
Submission Package

◦ Draft Content for Dec 8th HSES Committee Review

◦ Final Content for Dec 13th Executive Committee 
Review

3



 Steps to Starting a CA Nonprofit Public 
Benefit Corporation (courtesy www.calnonprofits.org)
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1. Determine the name of the corporation

a. Still Western HVAC Performance Alliance (WHPA)?

b. Perhaps defer until question 2 tackled

2. Draft and file the articles of incorporation

a. Organization’s name

b. Purpose or purposes of the nonprofit

c. Agent for service of process

d. Any limitations on corporate powers

3. Appoint the Board of Directors

4. Draft the bylaws and conflict of interest policy

a. Purpose/mission

b. How directors are elected/selected

i. Between 3-25

c. How the board may take action (voting)

d. How board meetings are called and noticed

e. How board meetings are conducted (who presides)

f. Officers of the corporation - CA requires:

i. President or chair

ii. Secretary

iii. Treasurer/CFO

g. Duties/responsibilities of each officer

h. Authorization for board and non-board committees (tasked to 

act vs. recommending)

i. Level of indemnification provided by corporation to protect 

directors, officers, other agents

j. Reports due to directors (financials, etc.)

k. If members of the non-profit, spell out member rights & 

processes

5. Take the initial board actions at a board meeting OR by unanimous 

written consent of the directors

a. Adopt the bylaws and conflict of interest policy

b. Elect officers

c. Adopt a fiscal year

d. Approve establishing a bank account

e. Approve applying for federal and state tax-exempt status

6. Obtain a federal employer identification number (EIN)

7. File initial registration form (CT-1 –CA Atty General Registry of 

Charitable Trusts)

8. File Statement of Information (SI-100 –CA Secretary of State)

9. Apply for Federal IRS tax exemption

10. Apply for CA tax exemption with Franchise Tax Board (FTB)

http://www.calnonprofits.org/


 Scoping Questions for WHPA 
(HSES Committee determining high level recommendations)

1. Purpose of WHPA going forward:
a. Maintain historic mission/vision/goals?

b. California-centric vs. national?

c. Strictly HVAC (refrigeration?)

2. Maintain member paradigm?
a. Also, open to charitable contributions?

3. Lobbying/political action?

4. Board of Directors:
a. Executive Committee?

b. Council of Advisors?

5. Officers of the Corporation
a. Who fills these roles?
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 Articles of Incorporation of a Nonprofit Public 
Benefit Corporation (Form ARTS-PB-501(c)(3)) 
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 CA Nonprofit Public Benefit Corporation 
Sample Bylaws (courtesy Public Counsel Law Center)
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 Current WHPA Vision and Mission
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 Current WHPA Goals
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 Purpose of WHPA going forward:
◦ Maintain Historic Mission/Vision/Goals?

• General Agreement Oct 27th: Modify existing 
content to be more general in nature, but not too 
ambiguous

◦ California-centric vs. National?

• General Agreement Oct 27th: Focus California-
centric

◦ Strictly HVAC (refrigeration?)

• General Agreement Nov 17th: Include Refrigeration 
at a later stage, but not at this point

10



 Maintain member paradigm?:
◦ Remain organization driven?

• General Agreement Nov 17th: Continue
membership at organization level with multiple 
participants/ representatives allowed

◦ Adjust the existing WHPA Member Categories?

• General Agreement Nov 10th & 17th: Keep current 
membership categories with addition of Regional 
Energy Networks (RENs) incorporated as 
Chartering Committee deems appropriate
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 Maintain member paradigm?:
◦ Open to Charitable Contributions? 

◦ Funding Considerations?

• General Agreement Nov 10th: Ensure CEC and 
CPUC can remain engaged in WHPA (without 
paying membership dues)

- (Under Review) Suggestion Nov 10th: Establish a tiered fee structure

• General Agreement Nov 17th: Operationalize 
relevant types of non-profit structures, such as 
501(c)(3) and 501(c)(6), to see who could be 
involved to help clarify what funding sources can 
be explored.

- ACTION: WHPA Staff drafting Non-Profit Comparison Matrix for 
review.
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 Lobbying/political action?
▪ General Agreement Nov 10th: WHPA Should NOT 

Focus on Lobbying nor Political Action, but rather 
should remain as a neutral organization enabling 
needed cross-communication
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 Board of Directors: 
◦ Executive Committee?

◦ Council of Advisors?

• General Agreement Nov 10th: Board of Directors should 
NOT be larger than existing Executive Committee (EC)

• (Under Review) Suggestion Nov 10th: Make the current 
EC the Board of Directors initially, but …

- Survey EC Members to ensure desired participation & best 
representation going forward

- Ensure understanding that Board positions would regularly 
refresh (1-3 years) to keep WHPA focused on near term and 
intermediate goals

À (Under Review) Suggestion Nov 10th: Have the Chartering 
Committee address this concept to ensure a mechanism is in 
place at the onset
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 Questions for Consideration
◦ CA vs. Other State Incorporation (IL or DC?)

◦ 501(c)3-4-6 Considerations

▪ Matrix sent to Chartering Committee Nov 29th

▪ Most discussion set for Nov 29th meeting

◦ Board Composition

▪ Staggering initial terms?

▪ Board Elections – Members vs. Board vs. Other
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 Next Meeting
◦ Wednesday, November 29, 2017

◦ 12:00pm – 1:00pm PST

◦ Calendar Notice Sent

◦ Agenda to include: 501(c)3-4-6 Considerations
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 Adjournment by 11:30pm PST
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 WHPA Committee Chairs
◦ David Dias (JCEEP)

◦ DaveD@smw104.org

◦ 925-208-4903

 WHPA Staff
◦ Mark Lowry (WHPA Transition Lead)

◦ Mark.Lowry@betterbuildingsinc.com

◦ 224-409-5577 Cell

◦ Wendy Worrell (Committee Staff Support)

◦ wendy.worrell@infoplast.com

◦ 951-244-6400 Direct Office –or- 949-246-4985 Cell

◦ Judy Johnson (Work Product Development)

◦ jjohnson@keyseo.biz

◦ 949-422-8210 Cell
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