
 

CHUGACH ELECTRIC ASSOCIATION, INC. 
Anchorage, Alaska 

 
December 5, 2007 

 
SPECIAL BOARD OF DIRECTORS' 

MEETING MINUTES 
 
The following board members were present: 
 

Elizabeth Vazquez – Chair 
Uwe Kalenka – Vice Chairman  
Alex Gimarc – Secretary 
PJ Hill – Treasurer (absent) 
Jim Nordlund – Director 
Jeff Lipscomb – Director 
Rebecca Logan – Director  
 

The following employees, members, and guests attended: 
 
Bill Stewart 
Bill Bernier 
Elizabeth Bluenink, ADN 
Dave Carey, HEA 
Dave Dittman, DRC 
Don Edwards, Dorsey 
Brad Evans 
Ruth Fitzpatrick, HEA 
Perry Grover, DWT 
Frank Gwartney 
Margret Hansell 
Carol Heyman 

Brian Hickey 
Carol Johnson 
Dan Knecht 
Gloria Lafferty 
Marilyn Leland, APA 
Marc Marlow, Tiqun 
Joe Miller 
Mike Nugent, HEA 
Connie Owens 
Jim Patras, HEA 
MaryAnn Pease, MAP Cons. 
Bill Peterson 

Bruce Piasse, HEA 
Jim Posey, ML&P 
Jean Sauget 
Phil Steyer 
Dane Thatcher 
Lee Thibert 
Peg Tileston 
Merit Waldrop 
Mark Wiggin 
Gary Zipkin 

 
DeAnna Scott, Executive Assistant, recorded meeting proceedings. 
 
I. CONVENE MEETING 

Chair Vazquez called the special meeting of the Board of Directors’ to order at 6:36 p.m. in 
the boardroom of Chugach Electric Association, Inc., 5601 Electron Drive, Anchorage, 
Alaska. 

 
PLEDGE OF ALLEGIANCE 
Chair Vazquez led the Board and audience in the Pledge of Allegiance. 

 
II. EXECUTIVE SESSION 

None 
 
III. APPROVAL OF AGENDA  

Director Kalenka moved and Director Gimarc seconded the motion to approve the agenda.  
Director Lipscomb moved and Director Nordlund seconded the motion to amend the agenda 
to move agenda item V. Director Comments before agenda item VIII. Adjournment.  
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Directors Lipscomb, Nordlund, and Logan voting yes; Chair Vazquez, Directors Kalenka and 
Gimarc voting no.  The motion failed.  Vote was called on the main motion with Chair 
Vazquez, Directors Kalenka, Gimarc, and Logan voting yes; Directors Nordlund and 
Lipscomb voting no.  Motion passed. 

 
IV. New Business 
 
 A. Chugach/ML&P Phase I Study Report 

Chair Vazquez reported a public comment period was held on November 29, 2007 
from 4:00 to 7:00 p.m. at the Loussac Library.  There was another meeting involving 
the advisory panel and Navigant on Friday, November 30, 2007.  She reported the 
public was invited and some of the Directors attended.  A meeting is being scheduled 
with the Anchorage Chamber of Commerce, the Business Development Subcommittee 
either December 17th or 19th.  Comments from the management team were received 
and we will continue to refine those comments. 

 
B. HERE Contract 

Director Gimarc moved and Director Kalenka seconded the motion that the Board of 
Directors’ approve posting the new tentative Agreement between Chugach Electric 
Association, Inc., and UNIT HERE Local 878 on the Association website 
(www.chugachelectric.com).  The Board will vote on this tentative Agreement at the 
next regular Board meeting presently scheduled for December 19, 2007.  The motion 
passed unanimously. 

 
V. DIRECTOR COMMENTS 

Director Lipscomb:  No comment. 
Director Nordlund:  “I will have comments pending the action we are going to take in 
regards to the CEO and I’ll make those comments under item VII.  Personnel Matters and 
would like to have those comments reflected as my Director Comments.” 
Director Logan:  No comment. 
Director Gimarc:  No comment. 
Director Kalenka:  No comment. 
Chair Vazquez:  I have no comments. 

 
VI. Executive Session 

At 7:11 p.m., Director Kalenka moved and Director Gimarc seconded the motion that 
pursuant to Alaska Statute 10.25.175(c), (2), the Board go into executive session to (2) 
subjects that tend to prejudice the reputation and character of a person; however, the person 
may request a public discussion.  The subject to be discussed is (1) Personnel Matters – 
Employment Status – CEO Bill Stewart.  The motion passed unanimously. 

 
VII. Employment Status – CEO 

Director Gimarc moved and Director Kalenka seconded the motion that the Board terminate 
immediately the employment of Chief Executive Officer William Stewart.  The Board 
authorizes the payment of the financial obligations pursuant to Mr. Stewart’s employment 
contract.  The Board appoints Brad Evans as Acting Chief Executive Officer effective 
immediately and continuing until further action of the Board, which may include appointment 
of a Temporary Chief Executive Officer.  The Board hereby appoints a Subcommittee 
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consisting of Chairman Vazquez, Director Kalenka and Director Logan to select a Temporary 
Chief Executive Officer. 
 
Director Nordlund:  “Madam Chair, I am going to oppose this motion.  I think that Mr. 
Stewart has done a very capable job as CEO of Chugach Electric.  He has indicated to us at 
times he thinks that at the end of this contact he would be resigning in any case he has 18-
months left.  I think an appropriate approach to this, first of all, I don’t deny the fact that the 
Board is authorize to do this and is fully empowered to do this, not that we are doing anything 
improper but I think that were are doing something that is reckless and ill received.  Mr. 
Stewart does have 18 months left in his contract.  It would make more sense to have him stay 
on for at least six to eight more months and at that time, we can search for a new CEO.  The 
other, there would be a transition between Mr. Stewart and a new CEO and offer an orderly 
transition from one CEO to another.  I feel this is very abrupt and it’s also going to be very 
costly to this Association having to pay off Mr. Stewart’s contract to the tune of about 
$350,000.  So, for those reasons, I think what we’re doing here is not a good thing.  It has 
been mentioned that this Association needs to take a new direction.  I don’t deny the fact that 
there is a new majority here and that you’re allowed to take the organization in the direction 
you see fit but I don’t think we have adequately articulated, even amongst ourselves in this 
board room or certainly to our membership what our new direction is to the extent that 
direction would actually cause us to terminate the CEO.  This board has two really main 
primary functions and that’s hiring the CEO and approving the budget.  In taking this action 
tonight, as fast as we are taking it, without adequate notice even to board members, I think is 
not a good thing for the Association.” 
 
Director Lipscomb:  “I echo Director Nordlund’s comments; they are very, very appropriate.  
I would also like to add that Bill has serviced this Association for 37, 38 years with 
distinction.  Bill, you’ve weathered the hard times of the strike and near bankruptcy.  You’re 
one of the people that have helped grow Chugach into not just the largest vertically integrated 
electric utility in Alaska but one of the largest in the United States.  The hands and staff tell 
me you are a good boss, they respect you for that.  It has just been in the last couple of months 
as the Board continues to expand the shadow management, the micro management that 
management defections have begun.  Your loyalty to Chugach Electric is unquestioned and 
you’ve earned the respect of your Railbelt Colleagues, Staff and myself.  Thank you for your 
outstanding service.  I will be voting against the motion, I will be voting to continue your 
service.  Thank you.” 
 
Director Gimarc:  “No comment.” 
 
Director Kalenka:  “No comment.” 
 
Chair Vazquez:  “I have here a copy of Mr. Stewart’s employment agreement.  First of all, I 
thank Mr. Stewart for his tenure with Chugach.  Section 10.B, states Termination Without 
Cause and before I begin to proceed with reading this section, for the record.  Pursuant to the 
bylaws, the Chief Executive Officer of this Association serves at the pleasure of the Board of 
Directors and pursuant to the bylaws of this Association; the Board of Directors manages 
“manages the affairs of this Association”.  Section 10.B of this contract, which was signed by 
Mr. Stewart, was Termination Without Cause.   
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“Chugach may terminate Stewart’s employment without cause at any time 
during the term of this Agreement or any extension thereof provided, however, 
that Chugach shall continue to pay Stewart his base salary and shall provide 
him all benefits he would have received had his employment not been 
terminated then.  Set payments and benefits to continue without interruption 
through the end of then remaining term of this Agreement.” 
 

The following section, Section 10.C also provides for voluntary termination on Mr. Stewart’s 
part, so he may voluntarily terminate his employment pursuant to this Agreement. I just 
wanted to get that on the record.” 

 
Chair Vazquez called for the vote with Chair Vazquez, Directors Kalenka, Logan, and Gimarc 
voting yes; Directors Lipscomb and Nordlund voting no.  Motion passed. 
 

XIV. ADJOURNMENT 
Director Kalenka moved and Director Gimarc seconded the motion to adjourn.  The meeting 
adjourned at 7:28 p.m.   
 
 
 

  /ss/    
Alex Gimarc, Secretary 
Date Approved:  December 19, 2007 
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