
 
 

 
Governance Committee  

Meeting Minutes 
 
 

October 16, 2019                                   Portland Downtown office 
3:00 – 4:00 PM                       Portland, Maine 
 
 
Directors Present: Kim Farrar, Sarah Martin 
Committee members present: Kim Farrar, Sarah Martin 
Staff present: Casey Gilbert via Zoom, Taffy Eaton 
       
Minute 1.  Chair Kim Farrar called the meeting to order.  
 

Minute 2. Approval of September 18, 2019 meeting minutes: Sarah Martin made a motion to review and approve the 
minutes. Kim Farrar seconded the motion and the vote was unanimous.  

 

Minute 3. Update on information from attorneys regarding public documents; discussion Verrill Memo: Kim Farrar 
summarized that this memo has been discussed at Executive Committee and they would like this committee to read the 
memo. Casey said there is no immediate action needed today from this committee. Chris Smith from Verrill believes a 
policy guided by his memo is what should be added to the PD Policies & Procedures Manual.  

• Kim Farrar thinks this committee can review the memo and determine what the action items are. It is fine to add 
a “to do” item to the manual. Initially, Kim said we cannot change the bylaws until January 2020, but on review 
of the bylaws provision for changes she noted that delay restriction only applies to topics already voted on for 
change. We can move as quickly as reasonably possible. 

• In his research, Chris Smith followed 501(c)4 laws because there are not too many laws pertaining to Downtown 
Improvement Districts.  

• He suggested we make some corrections to the bylaws like replacing the word “member” because we are not a 
membership organization and our stakeholders are not members. Consistent language should be used in the 
bylaws. 

Action item: Casey and Taffy will prepare a package of materials for this committee to review well in advance of the next 
committee meeting, including the memo from Verrill, the MRSA language related to this topic, emails between Casey 
and Verrill with relevant content. The committee will read ahead of time and be prepared to discuss at the November 
meeting. The committee will prepare feedback for the Executive Committee and a concept for materials to include in 
the manual referenced above. 
 
Minute 4. Update on draft Organizational Policies & Manuals – Denine Leeman is not present today to provide an 
update. Kim has election changes she will add. 
 
Minute 5. Follow up on best practices/language/policy samples for disqualification of potential board member 
nominees (policy development) – Kim Farrar. Casey previously sent samples of language from other organizations to 
committee members. We already have criteria, a Conflict of Interest statement and a Code of Conduct. Having 
requirements and qualifications helps others understand what will be required of board members and can be a 
recruitment tool for board nominees. Kim Farrar has also seen concise information in MANP (Maine Association of Non-



Profits) documents that would be useful. Bylaws should remain less specific - Policies & Procedures can change at any 
time, bylaws cannot. 

• Sarah is concerned that fiscal responsibility might scare some prospective nominees. Kim Farrar believes the 
wording can be such so as not to create barriers. 

• Why has it been challenging to recruit new board members recently? Kim Farrar wonders whether current 
board members are “selling” board membership effectively.  

• Casey said that MANP best practices outline 3 main board Director duties – Care, Loyalty and Obedience. 
 
Action Item: Casey and Taffy will make a package of the examples from other organizations, our criteria, our code of 
conduct and our conflict of interest statement and recirculate to this committee well in advance of the November 
meeting. The committee will read ahead of time and be prepared to discuss at the November meeting. 
 
Minute 6. Other Business 

• Begin conversation about researching electronic-only voting – Kim Farrar 
o Mailing a postcard instead of a full packet would be more efficient and less costly. We haven’t identified 

an electronic voting mechanism yet, but Amy Geren has done some research and will present her 
findings to this committee in December or January.  

o A postcard would have a link at which the stakeholders would vote. 
o Casey added that PD staff will look at the percentage of responses to postcards mailed in the Strategic 

Planning process as a sample response rate. 
o Casey explained that it gets complicated with a weighted value. A voting algorithm needs detailed 

attention, which Kim Farrar believes is conceivable to do. Can we use an already-created database so we 
don’t recreate the wheel? Amy will look into options. 

Action item: Amy will present at the December 18th Governance Committee meeting. 
 
Kim Farrar adjourned the meeting at 3:55pm. 
 

Respectfully Submitted, 
Taffy Eaton, Recorder  


