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   MINUTES OF A MEETING OF THE BOARD OF DIRECTORS OF 
Minutes of the Board of Directors of 

MetroLALSA, Inc.  
Held Via Conference Call 

On The 6th Day Of March, 2016 at 10:00 AM EST 
 
Directors Present: Christopher Carrion  Board Member 
   Peter A. Garcia   Board Member, Secretary 
   Stephanie C. Robayo  Board Member, VP of Public Relations 
   Luis R. Rodriguez  Board Member, VP of Social Action 
   Jenny Alcaide   Board Member, VP of Alumni Relations 
   Chrystina Lopera  Board Member, President 
  
        
In Attendance:  Atenedoro Gonzalez  Pipeline Chair 
   Veronica Torres   Special Counsel 
     
 
Not Present: Javier Merino   Board Member 
 Ian King, II   Board Member, Treasurer 
 
    
 

Constitution of Meeting 
 
IT WAS NOTED that notice of this meeting had been given to all of the directors of the board 
(the “Board”) and that a quorum of the Directors was present. 
 
1. Welcome 
 
Mr. Garcia welcomed everyone and provided an overview of the agenda for this meeting. He 
stated the meeting would begin with a brief discussion about understand the board’s discretion of 
authority as set forth under Section 5.1 in MetroLALSA Inc.’s (the “Organization”) bylaws.  He 
continued by stating how the meeting would then focus on the proposal to create two new officer 
positions and, if the new position or positions are created, determine whether each newly created 
position should receive a seat on the Board.  After providing the agenda overview, Mr. Garcia 
commenced the meeting. 
 
2. Matters on the Agenda 
 
Discretion Authority of the Officers and the Board 
 
Mr. Garcia began by stating how questions have been raised as to the extent of the discretion 
authority of the officers and board members of the Organization.  He continued by explaining his 
thoughts about the authority granted to the officers and board members under Section 5.1 of the 
bylaws.  Mr. Garcia stated that upon his belief and based on his interpretation of Ms. Torres 
guidance (provided prior to the board meeting), the officers have discretion to perform the duties 
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expected of them for their given role without delegate vote.  He continued by stating that if a 
decision made by the officers will materially affect the organization, such as the decision to 
make MetroLALSA a 501(c)(3) not-for-profit organization, or goes beyond the officer’s duties, a 
delegate vote is required.  He stated that an example Ms. Torres provided to him was that if the 
decision falls within an officer’s role, such as whether to pursue a specific marketing campaign, 
that decision can be made by the Vice President of Public Relations without a delegate vote, as 
that matter would fall within the duties of that officer position.   
 
After sharing this update, Mr. Garcia asked Ms. Torres if she had anything to add or clarify in 
regards to the information he shared with the Board.  Ms. Torres responded by stating that she 
believed Mr. Garcia accurately stated the discretion authority of the officers.  Mr. Garcia then 
opened the floor for discussion.   
 
Ms. Lopera expressed concerns with Mr. Garcia’s interpretation of Section 5.1, stating that such 
a structure deviates from the core focus of the Organization.  She continued by stating that the 
Organization was formed with the goal of empowering the membership to guide the direction for 
the Organization.  Ms. Lopera then stated how the delegates play a vital role in their 
representation of their respective schools and their ability to influce the direction of the 
Organization should be not be sacrificed for the sake of efficiency. She further stated that 
following this year’s model of interpretation, the officers will move forward with initiatives and 
other decisions without the feedback or engagement from the delegates and general membership.  
Ms. Lopera then stated how she continually encourages members in attendance to provide input 
and feedback with the discussions at hand and believes if we circumscribe delegate votes and 
participation, we will further disengage the membership.   
 
Mr. Garcia disagreed with Ms. Lopera, stating how it would not be productive or beneficial to 
have all or the majority of the decision.  He further stated that the delegates’ vote to place a 
person in a given officer position means such person was entrusted to act in the Organization’s 
best interest to perform his or her given duties.  Ms. Lopera also disagreed on the point that while 
the Organization should be efficient, she desired more involvement with the membership. 
 
Ms. Torres then voiced her opinion, stating how she understood both sides:  to be inclusive with 
the membership and the need to be efficient.  Ms. Torres stated that even though the initial 
structure of the Organization was to have the delegate decide on every matter, that is not feasible 
as the Organization continues to grow.  Ms. Torres warned that such a structure where all matters 
require a delegate vote will hinder growth and the operation of the Organization.  Ms. Torres 
noted, however, that the current structure does not prevent the officers from involving the 
membership.  Ms. Torres gave an example stating that the Vice President of Public Relations 
may have two or more marketing campaigns he or she wants to pursue.  To connect and involve 
the membership, Mr. Torres stated that the Vice President of Public Relations can propose these 
campaigns to the membership for feedback or request for a delegate vote.   
 
Ms. Lopera and Mr. Garcia agreed with Ms. Torres.  Ms. Lopera and Mr. Garcia furthered 
agreed how the Board should strive to clearly define the duties for each officer prior to the next 
elections to ensure 1) the delegates votes ratifies the officer’s ability to act within their respective 
roles and 2) transparency as to the responsibilities for each officer.   
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Ms. Torres further clarified that the Delegates must ratify the resolutions made by the Board in 
accordance to the bylaws. She stated that a way to achieve both engagement and efficiency, the 
minutes of Board, which includes the resolutions made by the Board, should be disclosed to the 
public. In doing so, Ms. Torres stated that such information, when shared in advance, allows the 
membership to impart their input. Ms. Torres did concede that there will be times where 
decisions made by the Board will remain due to timing or other reasons that limit the 
membership’s ability to address the Board’s decisions.  
 
Ms. Lopera and Mr. Garcia agreed with Ms. Torres.  
 
With no further comments, Mr. Garcia transitioned the meeting to the next agenda item. 
 
Proposal for New Officer Positions 
 
Mr. Garcia began by stating how he proposes for the Board to create two new officer positions, 
one of which is to split off a set of responsibilities assigned to the Treasurer.  The first position 
Mr. Garcia proposed was to form a Director of Fundraising.  He expressed how there are many 
reasons to split the fundraising responsibility away from Treasurer to form this as a standalone 
officer position.  He stated that the Organization should be focusing on fundraising throughout 
the year, and not solely for and during the conference planning.  He further stated that the 
responsibilities for both Treasurer functions and fundraising are equally demanding, which 
warrants the idea of splitting the positions into two distinct positions.  Mr. Garcia further stated 
the need to expand the Organization’s fundraising efforts beyond the Pa’lante conference so as to 
ensure there is sufficient funds to proceed with the Organization’s initiatives, and not place such 
initiatives on hold until the next conference.  He then shared examples of how Ms. Robayo 
successfully launched initiatives that raise funds for the Organization, outside the conference, 
through the brunch and karaoke events.   
 
He concluded by proposing that the Director of Fundraising should also be granted a seat on the 
Board.  Upon concluding, Mr. Garcia open the floor to the Board for questions and answers. 
 
Mr. Carrion and Ms. Lopera asked several questions to understand whether there is a need to 
create an officer position for fundraising and, if so, whether such officer should be granted a seat 
to the Board. The concerns raised by these board members stemmed from the notion that the 
Director of Fundraising would work closely with and under the Treasurer, considering how 
fundraising initiatives, in concept, relates to the financial stability of the Organization, which is 
the responsibility of the Treasurer.  
 
Mr. Garcia responded by reiterating how the Director of Fundraising would give a person the 
sole focus on fundraising for the Organization, and not overly burden the Treasurer to split his or 
her focus on treasury functions and fundraising.  Mr. Garcia further stated that splitting the 
treasurer and fundraising functions provides a better oversight controls for the Organization.  
Specifically, he said that while we trust Mr. King, II, the current structure allows the Treasurer to 
collect and withdraw funds.  Mr. Garcia then stated that the new officer position would create a 
checks-and-balance system as the Director of Fundraising would oversee and handle funds 
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received and the Treasurer would oversee and handle deposits, among other responsibilities for 
both roles. 
 
Mr. Garcia then supported his proposal to have the Director of Fundraising have a seat on the 
Board.  He expressed that how this officer will provide invaluable insight for the Board as such 
person establishes close connections with our sponsors.  He further expressed that since this 
person will play a critical role in sustaining the Organization through fundraising initiatives, this 
person should have his or her voice heard at the Board meetings. 
 
After addressing all questions raised, Mr. Garcia motioned to 1) create a Director of Fundraising 
position and, if approved, 2) amend the bylaws to give the Director of Fundraising a seat on the 
Board.   The first resolution was unanimously approved. For the second motion, it was opposed 
by Mr. Carrion and Ms. Lopera.  Since the majority approved to grant the Director of 
Fundraising a seat on the Board, the second resolution was approved. 
 
Mr. Garcia then proceeded to propose creating an official officer position for the Pipeline Chair, 
officially calling it Vice President of Pipeline Membership.  Mr. Garcia expressed that while Mr. 
Gonzalez was the Pipeline Chair and treated as a member of the executive board team 
(“eBoard”), his position was not officially an officer position.  Instead, he stated that the Pipeline 
Chair was established late in the year, around October 2015, hindering Mr. Gonzalez’s ability to 
create Pipeline programs outside of the Pa’lante conference.  Mr. Garcia did note that despite the 
short time period, Mr. Gonzalez has made considerable strides with the Pipeline program, 
registering over 30 people to the Pa’lante VI conference and bringing many Pipeline members to 
MetroLALSA meetings.  Mr. Garcia expressed that despite such success, he believes the Pipeline 
program should be a year-long program, and the means of achieving this goal is to have a 
dedicated officer focus on this initiative.   
 
Before opening the floor to the Board, Mr. Garcia expressed how he is indifferent as to whether 
this officer position should also receive a seat on the Board and, instead, directed for that 
question to be addressed by the consensus of the Board. 
 
The Board briefly discussed about this officer position and believe there is a need to create this 
position.  The consensus of the Board, including Mr. Gonzalez, about whether the officer should 
be granted a seat on the Board was to hold off and reconsider this at a later time. 
 
After the discussion concluded, Mr. Garcia motioned to 1) create the Vice President of Pipeline 
Membership and, if approved, 2) amend the bylaws to give the Vice President of Pipeline 
Membership a seat on the Board.  The first resolution was approved unanimously.  For the 
second motion, it was supported by Mr. Garcia, Ms. Robayo, and Ms. Alcaide, and opposed by 
Ms. Lopera, Mr. Carrion, and Mr. Rodriguez.  Since the second motion did not receive the 
majority vote from the Board, the second resolution was not approved.   
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3.   Action Items 
 
After completed all the agenda items, Mr. Garcia outlined the action items: 
 

1. The minutes of this meeting will be shared with the Board by Monday, March 7, 2016 for 
review.   

2. The Board will review the bylaws and provide any feedback by Tuesday, March 9, 2016. 
3. Shortly thereafter, Mr. Garcia will send the minutes to the membership, with the current 

bylaws and the proposed amendment to be made to the bylaws.  The email will also 
include a link to the MetroLALSA website that has the bylaws accessible.   

4. The eBoard will postpone the elections meeting by two weeks. 
5. The eBoard will host a bylaws meeting on Friday, April 1, 2016, to review the current 

bylaws and the proposed amendments authorized by the Board.  This meeting will also 
seek ratification from the delegates to proceed with the Board’s decision. 

 
Ms. Torres noted that we must ensure we follow the notice requirements set forth in the bylaws 
and to obtain the delegates’ votes to ratify the Board’s decisions. 
 
 
 
4. Adjourning  
  
As there were no other comments, Mr. Garcia thanked the Directors for their time and service on 
the Board and the meeting was adjourned at 11:07 am. 
 
 
 
4. Minutes Approval  
 
These minutes were approved by the Board on March 17, 2016. 
 
 
 
 


