2020-04-HO     	Nominating Work Group Designated a Commission 

2020-04           	Resolved

Amend AAPA Bylaws Articles X, XI and XIII as follows:

ARTICLE X	Board Committees; Academy Commissions, and Work Groups,; Task Forces, Ad Hoc AND OTHER COMMITTEES Groups.

Section 1:  	Board Committees.  The Board of Directors, by resolution adopted by a majority of the Directors present at a meeting at which a quorum is present, may establish and appoint such Board Committees as may be necessary to carry out the duties of the Board. WITH THE EXCEPTION OF THE AUDIT COMMITTEE, Oonly members of the Board of Directors shall be eligible to serve on Board Committees, and each Board Committee shall have two or more members, who shall serve at the pleasure of the Board.  Board Committees may exercise the Board’s authority only to the extent specified by the Board of Directors by resolution, or by the Articles of Incorporation or these Bylaws.  A Board Committee shall not, however, (1) authorize distributions; (2) recommend to members or approve dissolution, merger or the sale, pledge, or transfer of all or substantially all of the corporation’s assets; (3) elect, appoint, or remove Directors, or fill vacancies on the Board of Directors or any of its committees; or (4) adopt, amend, or repeal the Articles of Incorporation or the Bylaws.  The designation of and the delegation of authority to any such committee shall not operate to relieve the Board of Directors, or any individual Director, of any responsibility imposed upon them by law.    

Section 2:  	Other Committees.  Other committees not having and exercising the authority of the Board of Directors in the management of the Corporation may be designated by the Board of Directors or by the House of Delegates as follows:  

a. Commissions and Work Groups.  The House of Delegates shall MAY recommend to the Board the establishment of commissions and work groups of the Academy.  The Board of Directors shall MAY establish such commissions and work groups BASED ON A HOD RECOMMENDATION OR INDEPENDENTLY and set forth the respective duties, responsibilities, and membership eligibility requirements thereof., as the Board may deem advisable.  With the exception of the Nominating Work Group COMMISSION AND GOVERNANCE COMMISSION, the Board of Directors shall appoint commission and work group chairs and members according to procedures established by the Board.
b. Task Forces, Ad Hoc Groups and Other Committees. The Board of Directors may establish and appoint such Academy task forces and ad hoc groups COMMITTEES and set forth the respective duties, responsibilities, and membership eligibility requirements thereof., as the Board may deem advisable.  The House Speaker may establish and appoint such House Committees and TASK FORCES ad hoc groups as may be necessary to carry out the duties of the House of Delegates.  

[bookmark: BYLAW11][bookmark: _DV_C18]ARTICLE XI	Nominating Work Group COMMISSION

[bookmark: _DV_C19]Section 1:	Duties and Responsibilities.  The Nominating Work Group COMMISSION shall carry out such duties and responsibilities as (1) are set forth in these Bylaws; and (2) are established by the Board of Directors in accordance with Article X, Section 2, subject to the approval of the House of Delegates. Such duties and responsibilities shall include: 
[bookmark: _DV_C20]
a. [bookmark: _DV_C21]Annually evaluate the environment and recommend to the Governance Commission any skills, capabilities or other characteristics COMPETENCIES AND SKILLSETS that will support a diverse and high-performing Board of Directors. 
b. Support communication and education efforts to inform all members of elected leadership opportunities and how to qualify for those positions.  
c. [bookmark: _DV_C23]Identify and recruit qualified members and encourage a broad slate of candidates to run for elected positions within AAPA. 
d. [bookmark: _DV_C25]Evaluating EVALUATE all candidates seeking nomination according to the qualification criteria set forth in these Bylaws and according to such other selection guidelines as may be established RECOMMENDED by the Board of Directors.
e. Endorsing ENDORSE a single or multiple a slate of candidates for each nominated position. 
f. PROVIDE A LIST OF ENDORSED CANDIDATES TO THE GOVERNANCE COMMISSION

[bookmark: _DV_C26][bookmark: _DV_C27]Section 2:	Composition: Method of Election or Appointment.  The Nominating Work Group COMMISSION is composed of seven (7) members, five (5) of which TWO (2) of WHOM are elected by plurality vote at BY the House of Delegates AT THE annual meeting.  Two (2) members are appointed by the Board of Directors AND THREE (3) ARE ELECTED BY THE GENERAL MEMBERSHIP. Nominating Work Group COMMISSION candidates should pre-declare their candidacy; however, write-in candidates WILL BE ACCEPTED IN ALL NOMINATING COMMISSION ELECTIONS, and nominations and self-declarations from the House floor will be accepted at the time of elections IN THE HOUSE OF DELEGATES ELECTION.     

Section 3:	Eligibility and Qualifications.  Nominating Work Group COMMISSION members may not run for any of the positions they are evaluating for the upcoming election IN THE CURRENT OR FOLLOWING ELECTION CYCLE.  Additionally: 
[bookmark: _DV_C28]
a. [bookmark: _DV_C29][bookmark: _DV_C31]A candidate must be a fellow member of AAPA.
b. [bookmark: _DV_C33]A candidate must have been an AAPA fellow member and/or student member for the last three years.
c. A candidate must have accumulated at least three distinct years of recognized leadership experience in the past five years through service to the AAPA; an AAPA constituent organization; an AAPA affiliated organization; and/or a health care related professional or community organization. Examples include but are not limited to: service in the AAPA House of Delegates; the PA Foundation; PAEA; a local hospice support organization; a hospital board.
i. Recognized leadership experience must be earned in, at least, two major areas of professional involvement. 
ii. Recognized leadership experience includes a board member or organization officer; an elected or appointed representative; or a chair of a commission, committee, work group or task force. 
[bookmark: _DV_C43][bookmark: _DV_C44]d.    Any calendar year or Academy year in which the candidate served in more than one area of professional involvement shall be counted as one distinct year of experience.
[bookmark: _DV_C45]e.    With the exception of the Board-appointed members, a Nominating Work Group COMMISSION member cannot hold any other elected office or commission or work group position in AAPA during the TERM FOR WHICH THEY WERE ELECTED time of service on the Nominating Work Group COMMISSION. 
[bookmark: _DV_C46]
Section 4:	Term of Service.  The term of service for members of the Nominating Work Group COMMISSION shall be two (2) years.  Terms shall be staggered.  Individuals appointed to temporarily fill a vacancy shall be eligible to run for the vacated seat.  The unexpired term the appointee previously filled shall not be counted as a filled term for purposes of determining work group tenure.

[bookmark: _DV_C47][bookmark: _DV_C48]Section 5:	Vacancies.  Nominating Work Group COMMISSION vacancies shall be filled in the following manner:
[bookmark: _DV_C49]
a. [bookmark: _DV_C51]Board-appointed Member.  The Board of Directors shall appoint a replacement member to fill the remainder of the unexpired term.
b. HOUSE OF DELEGATES Elected Members.  The House Officers shall appoint a temporary replacement member. The temporary appointees shall serve until replaced by the House of Delegates in the following manner:  (1) the position shall be declared open for election at the next House of Delegates election and shall be filled by appropriate election process; and (2) upon completion of the election, the temporary appointee shall continue to serve until the newly elected work group COMMISSION  member takes office at the next change of office.
c. GENERAL MEMBERSHIP: IF ONLY ONE GENERAL MEMBERSHIP POSITION IS VACANT, IT WILL BE FILLED IN THE NEXT REGULAR ELECTION CYCLE.  IF TWO OR MORE GENERAL ELECTORATE MEMBER POSITIONS ARE VACANT, A SPECIAL ELECTION WILL BE HELD TO ELECT REPLACEMENT MEMBERS TO FILL THE REMAINDER OF THE UNEXPIRED TERM.

[bookmark: BYLAW12][bookmark: BYLAW13]
ARTICLE XIII    Elections.

Section 1:	Positions to be Filled by Election.  Elected positions include Directors-at-large; one Student Director; the Academy Officer positions of President-elect and Secretary-Treasurer; and the House Officer positions of Speaker, First Vice Speaker, and Second Vice Speaker; and such number of members of the Nominating Work Group COMMISSION as may be set forth in Article XI of these Bylaws.  The House Officer positions shall be filled by the House of Delegates in the manner prescribed by Article VI, Section 3. The Student Director shall be elected in the manner prescribed by Article V, Section 3.  The Nominating Work Group COMMISSION positions shall be filled by the House of Delegates in the manner prescribed by Article XI.  All other elected positions shall be filled in the manner prescribed by this Article XIII. 

Section 2:	Term of Office.  
a. The term of office for the Academy Officer positions of President, President-elect, and Immediate Past President shall be one year.  The term of office for the Student Director shall be one year.  The term of office for Directors-at-Large and for the Academy Officer position of Secretary-Treasurer shall be two years.  The term of office for House Officer positions shall be one year. 
b.  Officers’ and Directors’ positions will automatically be resigned effective at the end of the leadership year if the individual runs for an alternate office.

Section 3:	Eligibility and Qualifications of Candidates for Elected Positions Other Than Student Director or Nominating Work Group COMMISSION Member. 

a. A candidate must be a fellow member of AAPA.
b.  A candidate must be a member of an AAPA Chapter.
c.  A candidate must have been an AAPA fellow member and/or student member for the last three years.
d.  A candidate must have accumulated at least three distinct years of experience in the past five years in at least two of the following major areas of professional involvement. This experience requirement will be waived for currently sitting AAPA Board members who choose to run for a subsequent term of office.
i. An AAPA or constituent organization officer, board member, committee, council, commission, work group, task force chair.
ii.  A delegate to the AAPA House of Delegates or a representative to the Student Academy of the AAPA’s Assembly of Representatives.
iii. A board member, trustee, or committee chair of the Student Academy of the AAPA, PA Foundation, Physician Assistant History Society, AAPA Political Action Committee, Physician Assistant Education Association or National Commission on Certification of Physician Assistants.
iv. AAPA Board appointee.
e.  A candidate for House Officer must have been a seated delegate for a minimum of two years    
 in the past five years.

Section 4:	Self-declaration of Candidacy.  Self-declaration, in accordance with policy, shall be permitted in the election of Academy Officers, Directors-at-large, and House Officers.

Section 5:	Eligible Voters.  
a. Eligible voters for President-elect, Secretary-Treasurer, and Directors-at-large, and GENERAL ELECTORATE NOMINATING COMMISSION POSITIONS are fellow members.
b. Eligible voters for House Officers and for HOUSE-elected members of Nominating Work Group COMMISSION are voting members of the House of Delegates who are present at the time of the election.
c. Eligible voters for the Student Academy President-elect and Student Academy Directors of Outreach and Communication are credentialed members of the Assembly of Representatives and Student Board members present at the time of the election. 
d. Eligible voters for the Student Academy Chief Delegate are credentialed members of the Assembly of Representatives, Student Academy Board members, and credentialed student delegates. 
e. Eligible voters for Student Academy Regional Directors are credentialed members of the Assembly of Representatives and Student Board members from within the respective region who are present at the time of the election.   
f. For all positions, eligible voters must be current members in good standing (fellow or student) as of the date that is fifteen (15) days before the respective election. 

Section 6:	Election Procedures.  The Governance Commission shall determine the timing and procedures for all Academy elections, ensuring House elections take place at the annual meeting of the House of Delegates in accordance with the North Carolina Nonprofit Corporation Act and these Bylaws.  

Section 7:	Vote Necessary to Elect.  A plurality of the votes cast shall elect the Directors-at-large and the Academy Officers (excluding the Vice President), so long as the number of votes cast equals or exceeds a quorum of one (1) percent of the members entitled to vote in the election.  In the case of a tie vote, the House of Delegates shall vote to decide the election from among the candidates who tied.  The vote necessary to elect the House Officers (including the Speaker, who shall serve as the Vice President of the Academy) shall be prescribed in Article VI, Section 3.

Section 8:	Commencement of Terms.  The term of office for all elected positions, including Directors-at-large, the Student Director, Academy Officers, and House Officers, shall begin on July 1.  In the event that the election of the House Officers occurs later than July 1, the new House Officers will take office at the close of the meeting during which they were elected.

Section 9:	Vacancies.  Academy Officers and Directors, the Student Director and House Officers may resign or be removed as provided in these Bylaws.  The method of filling positions vacated by the holder prior to completion of term shall be as follows:
a. OFFICE OF THE PRESIDENT.  The President-elect shall become the President to serve the unexpired term. The President-elect shall then serve a successive term as President.
b. OFFICE OF THE PRESIDENT-ELECT.  In the event of a vacancy in the office of President-elect, the Immediate Past President shall assume the duties, but not the office of the President-elect while continuing to perform the duties of Immediate Past President. The Nominating Work Group COMMISSION will prepare a slate of candidates.   Eligible members, as described in Section 6 of this Article, shall elect a new President-elect from the candidates proposed and any candidates that self-declare. The elected candidate will take office immediately and will serve the remainder of the un-expired term.  
c. SPEAKER; FIRST VICE SPEAKER; SECOND VICE-SPEAKER.  A vacancy in the positions of the Speaker, First Vice Speaker, or Second Vice Speaker shall be filled in the manner prescribed by the House of Delegates Standing Rules, and in accordance with Article VI, Section 3 of these Bylaws.
d. STUDENT ACADEMY BOARD MEMBER.  A vacancy in the Student Director position shall be filled in the manner prescribed by the Student Academy Bylaws. 
e. OTHER BOARD VACANCIES.   The Nominating Work Group COMMISSION will prepare a slate of candidates. Eligible members, as described in Section 6 of this Article, shall elect a new officer and/or director from the candidates proposed and any candidates that self-declare. The elected candidate will take office immediately and will serve the remainder of the un-expired term.

Rationale/Justification
The Nominating Work Group (NWG) is currently per policy a work group of the Governance Commission (GovCom). The 2019 AAPA House of Delegates considered a bylaws resolution “2019-A-08-A, Governance Commission” which sought to codify the AAPA Governance Commission. The full resolution was ultimately divided by the House, and the remaining part, 2019-A-08-A, was referred. As a result, a Governance Commission Review Task Force (GCRTF) was jointly appointed by AAPA Board and House of Delegates leaders (BOD/HOD) and was charged to review the roles, responsibilities, composition and pathway to that composition of the AAPA Governance Commission. As the GCRTF completed this review, the role the work groups of the GovCom were naturally considered.  Given, that the NWG is involved in the recruitment and endorsement process for AAPA elections, the GCRTF recommends that NWG be transitioned to a commission independent from any other body.  Further, the members of the Nominating Commission need the same level of diversity as the Governance Commission.  As such the above resolution accomplishes several things:
1. It raises the stature of the body that has the responsibility to recruit and identify the Academy’s best candidates for its future leadership.
2. It makes the group more independent.
3. It allows for the election of its members to be more diversified.

Related AAPA Policy
SR-2645  
Five (5) members of a seven (7) member Nominating Work Group shall be elected by the House of Delegates at the annual meeting.  The Board of Directors shall appoint the final two members.  Nominations for this work group shall be made either at the time of call for nominations from the Governance Commission or from the floor of the House of Delegates.  Member of the Nominating Work Group shall be fellow members of AAPA and shall meet such eligibility requirements as stated in the Bylaws.  Elections for members of the Nominating Work Group shall be held at the time of election of House Officers.  The term of office for elected members of the Nominating Work Group shall be a two (2) year staggered term.  The voting membership of the House of Delegates shall consist of apportioned delegates present at the time of elections.  Members shall be elected by a plurality vote. The House of Delegates shall determine procedures for the election of non-Board appointed members to the Nominating Work Group Bylaws Art XI, Sect 2 & 3.

SR-2650  
The qualifications for candidates for the Nominating Work Group shall be found in Article XI, Section 3 of AAPA’s Bylaws.

SR-2655 
If a complete, unopposed slate of candidates is presented for the election of House Officers or Nominating Work Group, a simple majority of delegates seated shall be required to immediately elect the unopposed slate(s) of candidates.

SR-2810
The House Elections Committee will be responsible for conducting all elections in the House.  The committee will also be responsible for confirming the qualifications for candidates for the House Officers and for the Nominating Work Group.  The committee will consist of three members:  one member from the Governance Commission, one member from the House, and the chair of the Tellers Committee.  The members are appointed by the Speaker of the House in conjunction with the chair of the Governance Commission.  The Governance Commission must approve the procedures for election of House Officers.  The House Officers must approve the procedures for election of the Nominating Work Group.

BA-2400.4.6        Governance Commission
The commission will: 

· Review AAPA governance documents, analyzing policies and procedures to eliminate conflicts and provide consistent alignment across all documents, while ensuring they reflect best practices in governance and association management. Recommend Bylaw and policy amendments, as necessary, to ensure greater transparency and good governance best practices in all AAPA governing documents. 
· Determine and implement consistent processes and procedures associated with the Board of Directors/House of Delegates/Student Academy elections.  
· Continue the review and analysis of AAPA election policy, processes and procedures. Provide policy recommendations and implement further process changes to ensure transparency, streamlined consistent procedures and improved member engagement across all elections. This work should include, but is not limited to:
· [bookmark: _Hlk11321594]Continue to oversee the GovCom Task Force, examining the responsibilities and composition of the Governance Commission and bring recommendations to the Board of Directors and/or the House of Delegates, as appropriate. 
· Collaborate with the Student Academy Board to bring the Student Academy elections into greater alignment with other AAPA elections.  
· Survey members and all candidates regarding the 2019 election changes. 
· Serve in an advisory capacity to the Nominating Work Group and Constituent Relations Work Group.
· Collaborate with the Judicial Affairs Commission as indicated in the JAC Manual.
· Receive all Bylaws amendments to be considered at the House of Delegates three months in advance of such meeting. 
· Review such proposed Bylaws amendments and propose technical changes and conforming amendments as deemed necessary or desirable. 
· Analyze and provide comments on AAPA policies assigned by the House Officers, to include but not limited to five-year policy review, and develop recommendations for consideration by the appropriate body.
· Collaborate with other commissions, organizations and staff, as needed, to ensure cross-organizational strategy, research and planning.
 [Adopted 2010, amended 2015, 2016, 2018, 2019]

BA-2400.4.7
Nominating Work Group (of the Governance Commission):
1. 	Evaluate and endorse the candidates for the Board of Directors that best meet the anticipated needs of the BOD, as identified by the BOD annually.
2. 	Proactively educate AAPA membership on the endorsement process. 
[Adopted 2010, reaffirmed 2015, amended 2016]

BA-2600.1.3
The official AAPA ballot shall identify those candidates endorsed by the Nominating Work Group.
[Amended 2004, 2009, reaffirmed 2014, 2016]

BA-2600.2.2.2 
The term for the House Officers and the Nominating Work Group will begin July 1.
[Reaffirmed 2002, 2003, 2009, 2014, amended 1990, 1997, 2004, 2015, 2016]



BA-2700.00	NOMINATING WORK GROUP

[bookmark: BA27001]BA-2700.1.0	Responsibilities

BA-2700.1.1
a. Receive applications from potential candidates 
b. Prepare a single or multiple slate of candidates for the following elected positions:  
· president-elect,
· secretary-treasurer (in even numbered years), 
· directors at large (2 in even numbered years and 3 in odd numbered years).  
c. Provide a list of endorsed candidates to the Governance Commission
 [Adopted 1982, reaffirmed 1990, 2003, 2008, amended 2010, 2014, 2016]

Possible Negative Implications  
It is possible that not enough candidates will run for the Nominating Commission.

Financial Impact
The addition of three additional election components will require additional staff time and will cost approximately an additional $100 over current elections costs) annually. The estimated cost of a special election for the proposed Nominating Commission positions varies from $2,500-$7,500 depending primarily on which and how many (HOD/General Election) elections need to be conducted. 

Signature
Leslie Clayton Milteer, MPAS, PA-C, DFAAPA
Second Vice Speaker

Contact for the Resolution
Dennis Rivenburgh, ATC, PA-C, DFAAPA
Chair, Governance Commission Review Task Force
dennisriv@mindspring.com  
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