Notes From Hillside, July 2025

Written by Bill Santos, Wilde Lake Representative to the Columbia Association Board of
Directors (Columbia Council). Bill serves as Chair of the Columbia Council

Friends and Neighbors, | will update you next week on the CA Board meetings, but | feel that
itis more important to let you know what is going on with the Wilde Lake Village Board. This
is my first-person recollection of the meetings as they have played out so far. Please refer to
the official meeting minutes and recordings for exact language.

During the last village election, there were five people that applied for the five open positions
on the Wilde Lake Village Board: Brandon Cogdell, Kevin McAliley, Kate Rathbun, Ed
Richards, and Francis Uy. At our first Wilde Lake Village Board meeting, it was quickly clear
that Kate, Ed, and Francis were of similar minds. These three board members voted Kate as
Board Chair and Francis as Vice-Chair. Immediately after the election of Chair and Vice-
Chair, Kate discarded the published agenda and produced a new agenda. Kate came to the
meeting prepared and passed out copies of this new agenda to all board members,
including myself. The same three members, Kate, Ed and Francis, voted to implement the
never seen before agenda. | found this troubling because for the last few decades, the Wilde
Lake Village Board has had a practice of publishing the draft agenda on the website so that
the public would understand what was going on with the Village Board before the meeting.

The first order of business was that Kate asked for an authorization to be the sole member of
the Community Association to communicate with legal counsel and the Village Manager
would not be permitted to speak to legal counsel unless specifically authorized by the Board
Chair. This item was not on the original agenda. Past practice had been both the Board Chair
and Village Manager would be authorized to contact lawyers on Association business,
because it was assumed that at times the Board Chair may not be available. In addition, the
Village Manager is responsible for signing contracts on behalf of the association and would
have to interact with anyone providing services.

The board discussed the matter, and during the discussion, it was mentioned that the legal
counsel that represented the board in the previous year was changing law firms, so the
board had options on legal counsel going forward. It was about that time that board member
Ed Richards mentioned that maybe the Community Association did not need any legal
representation at all. The discussion went back and forth for a while longer, and with a final
motion, the Board Chair and Village Manager were authorized to speak with legal counsel
this year.



The next order of business on the agenda was to rescind the Board of Directors Handbook.
The Board of Directors Handbook is a document that contains many of the board’s standard
policies and procedures. The Board Chair stated she did not agree with some of the policies
in the document. It was stated that a new policy document would be written and brought
back to the board at an undefined future date. At that point, | stated that itis important for a
Village Board to review its policies, and amend those policies as needed. However, if the
Board of Directors Handbook was rescinded, it would remove the Board Ethics Policy and
Harassment Policy. | suggested keeping the policies in place and to present amendments to
the policies she wanted to change. It seemed at that point the board was going to rescind
the policies. | then restated the case in these terms: “Suppose you rescind the policies, and
an ethics or harassment complaint is filed. If this goes to court, they will sue the Association
and each of the Village Board members. They will then put you on the stand and ask you if
the Association has an ethics or harassment policy, and you will have to say no. The next
question will be ‘did you vote to rescind the ethics or harassment policy that was in effect
last year?’ and you will have to say yes. At that point, things will get very bad.” The motion to
rescind the Board of Directors Handbook was withdrawn.

The last order of business for the Village Board was appointments. Board Chair Kate
Rathbun asked the board to officially appoint her to the Formula Group. A little background
on this. The Formula Group is a loose collection of some Columbia Village Board Chairs. For
the most part, they have met to discuss the maintenance contract between the Columbia
Association and the ten Village Associations. For the most part, deals with issues like
minimum number of operating hours, what constitutes a minor repair or a major repair,
landscaping, etc.... This contract spans multiple years and was agreed upon last year. The
next time the maintenance contract will be negotiated will be in three years. | asked Kate if
there was an official charter for the Formula Group. | also asked if any other Village Board
Chairs had been appointed by an official act of their boards. Kevin, the Board Chair from last
year, stated that no one had been appointed by their boards. This was brought to a vote, and
Kate was appointed to the Formula Group by the Wilde Lake Village Board.

The last order of business was the appointment of Wilde Lake Village Board members to the
Architectural Committee. The Wilde Lake Covenants state that the Board of Directors will
serve as the Architectural Committee. However, the covenants also state that the Columbia
Association must approve a majority of the committee members (this is one of those things
that made sense in the 1970’s but seems kind of weird now). So, each year at the first
meeting of the Wilde Lake Village Board, the board sends three names to CA for approval (it
happens pretty quickly), and the board appoints the remaining two members to the
Architectural Committee. Kate responded to this by saying something like “I have heard
about this, and it can getyou into trouble.” |tried to explain that reviewing and deciding
architectural applications is a core board function and went so far as to read from the
applicable portions of the Covenants to help explain that is part of what the board does.



The Wilde Lake Village Board had its second meeting on May 19, 2025. In past years, this
second meeting in May was typically considered a retreat. The Board would review items
such as their fiduciary responsibilities under Maryland Corporate Law, the background on
the Association’s 501(c)(4) IRS status, and the HOA act. The board would also set goals for
the Association and the Board for the coming year.

On May 19, 2025, the Wilde Lake Village Board had a working meeting instead. A brief
amount of time was spent discussing resident speakout, statement of roles, the Board of
Directors Handbook, and agendas.

A considerable amount of time was devoted to legal counsel, and specifically, any legal files
or legal work product at the Village Board’s former law firm. Chair Kate Rathbun and board
member Ed Richards stated it was vital for the Association to be in possession of all the
legal documents. Other board members raised concerns about how the files would be
transferred and where, specifically, they would be kept. Chair Kate Rathbun volunteered to
obtain all the files. There were concerns raised about what she would do with the files. The
Chair assured members that the files would be delivered to the Association and board
members should not be concerned.

OnJune 2, 2025, the Wilde Lake Village Board held a normally scheduled meeting. The
agenda shows a fairly light meeting. The first item was an Architectural Committee matter,
and the second item was a further discussion of Association legal representation. The
Architectural Committee matter was handled fairly quickly.

The matter of legal representation took a turn when it was revealed that Chair Kate Rathbun
and board member Ed Richards had not only received the legal documents from the former
law firm, but they also took the time to open and read all of the files. As far as | know, no
other board member was made aware of this action until it was revealed at the Board
Meeting. Personally, when we left the May 19, 2025 meeting, | was under the impression that
Chair Kate Rathbun would take possession of the legal files and deliver them to the
Community Association without reading them.

Further discussion revealed that Chair Kate Rathbun not only read all the legal files, but she
also paid avisit to the Village Manager and directed her to send the Chair all of the email
correspondence between the association and the law firm for review. Myself and others at
the table were taken aback at this revelation. Soon after, the board was informed that Chair
Kate Rathbun has also directed the Village Manager to send her the following:



*** All emails between the Election Co-Chairs and any director, officer, member, or
candidate of the Wile Lake Community Association from January 1, 2025 to May 31, 2025.

*** All emails between the 2025 candidates for WLV Columbia Council Representative and
the Election Co-Chairs and/or the Village Manger.

*** All emails between members of the 2024-2025 WLV Board of Directors and the Village
Manager between March 5, 2025 and May 31, 2025 which concern the 2025 village election.

Also discussed at the meeting was a motion made by board member Ed Richards. Mr.
Richards made a motion that all the Association’s books and records be made available to
all board members without exception, delay, or charge. | asked Ed Richards what he meant
by books and records, was he referring to budget and financial statements, or was he
referring to emails, invoices, and contracts? He stated yes. | objected to this and said, “If
someone thinks something unethical is happing here, we should hire someone to
investigate, if someone thinks the finances do not look right, we should hire a qualified
financial person to do an audit, and if there is suspicion of criminal activity, we should call
the police.” | also said that this is micromanagement and that for instance, the Board of
Directors of Folgers Coffee are not on the plant floor demanding timesheets to review. Ed
Richards replied something like, “l think timesheets could be included too.”

The board went back and forth on this motion until ultimately Ed Richards withdrew his
motion. Chair Kate Rathbun then stated that all board members would be given full access
to the legal files and that all board members should read them.

The Wilde Lake Village Board did not have a second meeting scheduled for the month of
June; however, in the last week Chair Kate Rathbun called a special meeting of the Board of
Directors for June 30, 2025. Before we get to the details of the meeting, a little background is
needed.

Sometime after the Wilde Lake Village Board meeting on June 2, 2025, Chair Kate Rathbun
talked to two separate lawyers she knew about the need for Wilde Lake Village Board
representation. As far as | know, this was a casual conversation and no invoice for
consultation has been sent to the Association. These lawyers recommended a specific law
firm. Apparently Chair Kate Rathbun bypassed the Village Board and went directly to the
recommended law firm. By June 19, 2025, Chair Kate Rathbun had an engagement letter in
hand.



Seven days later, Chair Kate Rathbun contacted members of the Wilde Lake Village Board
via email. In this email, Chair Kate Rathbun stated that the recommended law firm would
accept the Wilde Lake Community Association as a client. An attachment to the email
indicated Chair Kate Rathbun had inquired about their fees, and that the law firm would help
the Association with “operational and compliance issues.”

The Chair went on to cite Section 2.10 of the WLCA Bylaws (Informal Action by Directors)
and indicated if all five Village Board Members signed off, the law firm could be fully engaged
without having a public meeting and this action would be noted at the next regular meeting.
Three members of the Village Board agreed with this plan (Kate Rathbun, Francis Uy, and Ed
Richards). Two members did not agree.

The next day (Friday June 27, 2025), Chair Kate Rathbun called for a Special Meeting for
Monday, June 30, 2025. The agenda for the meeting contained three items:

*** Engagement of The Law Office of G. Macy Nelson to represent the Wilde Lake
Community Association

*** A policy making all records of the Association available to all members of the board.

*** A policy designating the Vice-Chair or the Chair as the board members authorized to
countersign expenditures when countersignature is required by the bylaws.

Moreover, Chair Kate Rathbun arrived and passed out a modified agenda. The new agenda
had all the motions for the evening written in under each topic of discussion.

After resident spoke out, the Chair was asked a series of questions by board members. Why
was it so urgent to sign the law firm tonight? What would the law firm be looking at on behalf
of the association? Where is the engagement letter (as of this writing, it still has not been
provided to the board)? The Board Chair could not clearly answer any of these questions. At
best, board member Ed Richards stated the lawyer that worked for the board last year only
provided email responses to legal questions and the oncoming law firm would provide a
better response to the same questions. Chair Kate Rathbun also revealed that she felt the
Association was out of compliance and needed the lawyer’s help with a policy for releasing
voting records. This went back and forth for quite some time until the vote was called. The
motion was defeated in a 2-2 tie vote and will be on the agenda for July 14, 2025.



The next item on the agenda was a second try by board member Ed Richards to have all
board members have full access to the Association’s books and records. Once again, Chair
Kate Rathbun made the case that they needed full access to all emails and other materials
before they could make a decision as a board member. | commented that passing this
motion would put a chill on communication between the village and residents. Ed Richards
commented by saying something like, “it’s unfortunate, but true.” The motion passed 3-1.

The last order of business was a motion to have the Chair or Vice-Chair authority to
countersign checks. This was mostly consistent with the Association Bylaws and standing
procedures. However, it was interesting that Chair Kate Rathbun remarked that she had a lot
to do as Board Chair and would delegate most of the check signing to the Vice-Chair. The
motion passed.

So thatis, more or less, how things are going at the Wilde Lake Village Board. Please
continue to show an interest in your community. If you would like to talk further about any of
the issues raised here, please contact me or any other member of the Wilde Lake Village
Board.

The next Columbia Association Board of Directors Meeting will be held on July 24, 2025,
at7 PM.



