Draft 02.13.07
MINUTES OF A MEETING OF THE EXECUTIVE COMMITTEE OF THE BOARD OF DIRECTORS OF THE SOARING SOCIETY OF AMERICA, INC. held on Thursday February 8, 2007.

Present:
Ms. Black-Nixon (Chair), Dr. Skydell, Mr. Easton (First Vice-Chair) and Mr. Umphres (Treasurer)

In the Chair:
Black-Nixon
Attending:
Dean Carswell, Secretary and Emergency Business Plan Task Force Member, Denise Layton, Office Administrator and Soaring Magazine Editor, Al Tyler, Emergency Business Plan Task Force Member; Dave Pixton, Official Observer, Sterling Starr, Honorary Vice-Chair, and Ray Johnson, Charlie Minner, Tom LaSor and Steve Northcraft, Directors.
The meeting was called to order by the Chair at 1603 CST and, a quorum being present, proceeded to business. Black-Nixon noted that the meeting also included members of, and would be treated as a meeting of, the Emergency Business Plan Task Force.

Old Business

Agenda Item 1 – Action Item Follow Up

[Note, where there was a substantive Agenda item on the same subject, the follow-up has been combined with the substantive item, or vice versa].

Action Items arising from January 30, 2007 Meeting:

1. After Memphis convention and ’06 audit fieldwork complete, Staff to attempt to uncover more details of misappropriation of cash and cash equivalents received during past conventions. Pending 2/8/07
2. Easton to investigate the possibility of using a different service provider for processing of merchandize credit card payments. SSA online system is now turned off. Motion was proposed and unanimously passed for Easton, Umphres and Copeland to set up a new Merchant Account with Client Ready, which will now be servicing our account on their own server. 2/8/07
3. Black-Nixon to ask Knauff whether there had been any history of problems with other copies of the DVD. Knauff to send Black-Nixon a new DVD. 2/8/07
4. Black-Nixon to obtain membership numbers of the other ASOs, so a comparison based on actual numbers can be made. Carswell to review the existing agreement between NAA and the SSA for authority which might enable NAA to impose new charges without SSA concurrence.  SSA’s agreement does not allow changes to NAA fees without approval of SSA board.  (Acceptance was approved at SSA board meeting the next day). Northcraft to draft letter to NAA accepting new fee schedule, but stating our opposition to inequities of assessments across all other ASOs. 2/8/07
5. Pixton, once charter issue resolved, to make announcements in Soaring Magazine, e-News, and the SSA webpage, and communications through Regional Directors and State Governors; also to make a brief announcement at the General Member Meeting on February 9 confirming the establishment of the Task Force, announcing member input and assistance was strongly desired, and how the Task Force could be contacted. Pixton to send to Skydell communication for posting in e-News and printing in SOARING ASAP after convention. 2/8/07
Action Items after January 23, 2007 Meeting:

1. Umphres to discuss the audit work schedule with James Francis of Johnson, Miller & Co., CPA with particular reference to availability of SSF bank statements; Carswell to call SSF Chairman Rich Carlson and SSF Treasurer Gene Hammond to expedite delivery of the statements. Blalack to contact the bank with a view to substituting Ms. Layton for Wright as a signatory on the account, getting duplicate statements sent direct to Hobbs, and obtaining electronic access to the account for the Hobbs staff.  Problems getting info from SSF have pushed audit back until the week after convention. SSF Illinois Bank account issue pending 1/30/07. SSF supporting documents arrived in Hobbs on Feb 6th.  Blalack, Umphres, and Hammond discussed issues related to SSA account in Minooka. At convention, Layton signed documents required to remove Wright and add her as signatory to the Minooka Il. SSA account.  Hammond to take care of this the week after convention. 2/13/07
2. Blalack to get further details of the arrangement (by which a certificate of deposit now owned by the SSA Foundation had been used to provide collateral for a loan made by Prairie County Bank of Marengo IL to Sky Soaring Inc. for purchase of land for use as that club’s airport) from Foundation Treasurer Steve Wasilowski including how the asset was treated by the Foundation. Umphres will monitor internal control issues. Blalack to confirm this asset appears on SSA’s balance sheet.  Pending 2/8/07
3. Layton to contact donors of items for silent auction to agree a value, so that the balance donated in excess of that value would be treated as deductible in the hands of the person giving the successful bid. She would also notify any winning bidders of the value as stated by the donors, and that each bidder should obtain their own tax advice regarding tax deductibility of their winning bid. Doug Jacobs and Karl Striedieck Pending 2/8/07
4. Carswell to discuss with Janet McHard with a view to limiting it to an acceptable amount the cost of filing a claim with Mountain States, the previous insurance carrier, for losses arising up to the end of the coverage period involved. McHard estimated $1K to do the work, Excomm approved up to $1K to do the filing. 1/30/07 McHard to file this next week after Carswell obtains needed info from insurance co.  Pending 2/8/07
Action Items from January 16, 2007 Meeting:
1. Layton to discuss failure of printer to adhere to instruction given for January ’07 issue, and seek appropriate compensation. Person in charge in training school for two weeks – message left.  Pending 1/30/07
Action Items From January 9, 2007 Meeting:
1. Carswell to further analyze Meyners + Company’s bill and discuss it with Janet McHard. Carswell awaiting word from McHard about a reduction in charges, 1/23/07   Pending 1/30/07  McHard still needs to discuss this with the senior partner. SSA has not paid current bill as yet (but has budgeted for full payment). 2/8/07
2. Skydell awaiting word from Mr. Hilton regarding his desire for use of GP money in SSA's Hilton Administration LLC bank account  Awaiting reply from Pat Barry. Skydell will re-contact Barry 1/30/06 .  No reply from Barry as of 2/8/07.  Skydell mentioned this to Hannes Linke on way home from convention.  Those requesting use of the funds for non GP activities have been notified by Easton of reason for delay in answer. 2/8/07
Action Items From January 2, 2007 Meeting:
1. (From Dec 19 meeting) With the assistance of Black-Nixon, Layton undertook to compose a letter to all entities being dropped from the complimentary Soaring Magazine list, outlining how each might become a paid subscriber. Layton sent letter to Black-Nixon for review 1/9/07. Received 1/29, returned with comments 1/29/07  Pending 2/8/07
2. Tyler to report to membership on EBPTF/finances and Carswell report to membership on Insurance Claim, Carswell to report after talking to GDR. 1/16/07 As soon as practical following Excomm’s review of financial reports (planned for 1/16/06 meeting), a full financial report to Board compiled by Umphres and Blalack will occur.  Carswell will present a report to the Board regarding the SSA Insurance claim at the Memphis (February) meeting – in Blue Book. Reports to Membership need to be done. Carswell and Umphres will send report to Skydell after convention, for e-News and magazine.  2/8/07
3. SSA Awards:  Easton undertook to communicate with Judy Ruprecht, Jim Kellett, and John Liebacher regarding how better to publicize SSA awards. 1/2/07 Black Nixon trying to find a volunteer to move data from the Liebacher site to SSA site. 1/16/07  Black-Nixon wants a group to work on this, she has asked several Directors to help, is awaiting responses 1/30/07 Jay McDaniel will help, Black-Nixon soliciting more assistance.  2/8/07
Action Items from December 12, 2006 Meeting
1. Hobbs Office Building: Carswell to pursue the EDC and report progress on action to be taken for the Society to acquire ownership of the building. Carswell spoke with EDC person, Issues relating to SSA building will be discussed at the next EDC board meeting on 2/6/07. 1/30/07. Carswell spoke with the EDC Director.  They have not been able to find the lease, but are working on it, should not present any problems.  Pending 2/8/07
Action Item List for December 5, 2006 Excomm/EBPTF Meeting

1.
Badges and Records Committee:  Black-Nixon to forward correspondence from aggrieved member on the handling of his claim to Tom Serkowski, chair of the FAI Badge and Records Committee for the committee to consider and report back to the Excomm. Response from Ruprecht reviewed and decision supported by Excomm.  Easton to edit Ruprecht’s email, and forward to Black Nixon for her to send with a cover letter to the member in question. 1/23/07  Easton to send to Black-Nixon 1/30/07.  Received by Black-Nixon, will go out after convention. 2/8/07
2. Foundation Loan:  Carswell to prepare a draft supplemental agreement setting out the repayment schedule proposed by the Excomm for approval by the Excomm, thereafter to be sent to the Foundation Trustees. Foundation Trustees agree to defer execution of agreement pending availability of reliable SSA financial data. 1/16/06  Carswell and Umphres to attend Trustees meeting in Memphis to discuss the loan.1/30/07  Pending 2/8/07
Action Items from November 21, 2006 meeting:
1. Former Executive Director’s PTO Entitlement and Related Matters: Layton to review the comp. time policy and provide the Excomm with details including a recommendation on any needed changes. Layton needs to review with Blalack, who is now tied up doing financials. Pending until after convention 1/30/07 
Open Action Items from October 24, 2006 Excomm Meeting:

1. OLC Committee and its finances:  Easton to inform Garner that his plan for SSA to accept individual donations was reviewed and rejected as not workable due to cost.  Easton to check with Haluza and Remde regarding their possible involvement in soliciting club and Commercial large donations. They will be asked to contact Newill of Clubs and Chapters Comm. 1/9/07 Nothing new. Easton to f/u again with OLC comm. Easton to have Garner present proposal to board in Feb.1/16/07 Easton has had no response from Garner.  Easton will have Garner copy and bring the agenda item to Memphis Board meeting. 1/23/07 Easton presented a new idea to use Amazon to process credit card donations from individuals, with SSA collecting a fraction of the payment for overhead.  Easton to ask OLC committee members if they can provide data regarding individual donors that can be imported into SSA financial record keeping software, such that no material increase in staff workload will result. 1/30/07.  Presented at board meeting, Garner to assess ability of OLC comm. members to provide data to Hobbs for importation into SSA software   Pending 2/9/07
2. Tyler/Minner to review employee health insurance deductibles and the cost of alternative plans and report back to the Excomm.  Tyler reviewed the policy, communicated with our agent, who is about to give us several quotes 1/30/07. New options discussed.  Motion made, seconded and passed unanimously that SSA will change health insurance to a Blue Cross/Blue Shield PPO product with $30 office visit copay, $1K deduct., (Tyler to confirm a 70% benefit), no Life, $2K out of pocket max,  7-30-60 drug benefit with a montly premium to SSA of $2,331.55, (a substantial decrease in premium), with the added change that 1% of the total insurance costs will be borne by employees.  2/8/07
New Business:

Agenda Item 2 – Committees
After discussion on the function, requirements and responsibilities of each SSA committee and sub-committee, it was decided to defer detailed discussion until the next meeting.

Agenda Item 3 – Two-Year SSA Membership Renewals
The Excomm discussed the rationale for continuing two-year SSA membership renewals where members renewed for 2 years at a discounted rate. After recognizing the administrative complication and the net cost, upon motion of Umphres, seconded by Skydell and passed unanimously, it was resolved to discontinue two-year membership renewals with immediate effect.

Agenda Item 4 – Future Restructuring Task Force and Member Communications
It was agreed that Chair Black-Nixon would solicit from Task Force Chair Pixton what assistance the Task Force needed from the Excomm to carry out its work. Recognizing the importance and urgency of the work of the Task Force, and the need for it to receive input from all quarters of the Society, it was considered that a member mailing was desirable to set out the details of the Task Force and the input it required. The most efficient use of resources would permit mailing of a letter containing 2 sheets (a total of 4 sides), at a total cost of approximately $3,000. Black-Nixon undertook to advise Pixton accordingly, and request that he send a draft to the Excomm for review.
Agenda Item 5 – Foundation Loan Interest Rate
The paper authored by Umphres and approved by SSA Foundation Chair Sproull explaining the 8¼% interest payable on the loan was discussed, and it was decided that it was inappropriate to disseminate it generally, but that copies would be sent to all Directors for them to make copies available to any members who sought information on the issue.

Agenda Item 6 – Excomm Vacancy
The inability to date to fill the 5th Excomm position was discussed, and the importance of both filling the position and identifying potential leaders for 2008 was recognized, including the need to ensure continuity and an orderly transition, as all the Excomm members with the exception of Umphres had disqualified themselves for nomination for ’08. All Excomm members undertook to give urgent consideration to identifying new leaders.

Agenda Item 7 – Future Contests at Hobbs
Carswell drew to the attention of the Excomm and EBPTF the intent of Llano Estacado Soaring Society to sponsor the ’07 15M Class National Contest at Hobbs in July. He expressed concern that staff involvement in previous contests had resulted in such contests receiving priority over required administrative office functions. Ms. Layton indicated that present circumstances did not allow any staff any  whatsoever to assist at local contests. Upon motion of Carswell, seconded by Umphres and passed unanimously, the Excomm and EBPTF resolved to recommend to the Board of Directors that staff should not be involved in assisting with contests held at Hobbs other than during approved time off, for example, at lunch break, or after work.
Agenda Item 8 – Operating Reserve Fund

The Excomm considered an updated procedure (Attachment A) for withdrawals from the ORF and/or the Lea County State Bank line of credit and, upon motion of Umphres, seconded by Skydell and unanimously passed, the procedure was approved.
Agenda Item 9 - 2007 Budget

Umphres explained the assumptions underlying the draft budget for 2007 which he presented along with the unaudited financials for the year ended December 31, 2006. The ’07 budget was based primarily on actual revenues received and expenditures incurred in ’06. The biggest uncertainty was whether the Society could receive remission for payment of interest and penalties assessed on the late payment of taxes already paid (the principal of which, amounting to approximately $264,000, had already been paid). Interest and penalties, if paid in full, would amount to in excess of $200,000. Based on best assumptions on the likelihood of getting such remission including providing for payment of $50,000 of interest for late payment, ’07 should produce a modest net cash surplus, after repaying ‘07 principal and interest on the SSA Foundation loan at a rate which would result in the loan being fully paid off in 5 years. Until the tax position became clearer and other budget assumptions had been tested, no formal repayment schedule would be agreed with the SSA Foundation Trustees.
Agenda Item 10 – Executive Session
By unanimous agreement, the meeting entered executive session at 1921 CST. Normal session was resumed at 1932 CST. All attendees other than the members of the Excomm and the EBPTF then left the meeting. 

On the motion of Umphres, seconded by Skydell and passed unanimously, the staff salary increases and bonuses which had been presented to the meeting and had already been approved by the Budget and Finance Committee and the Administrative Committee were approved. The Excomm and the EBPTF, on motion of Umphres, seconded by Skydell and unanimously adopted, agreed to recommend to the Board of Directors at its meeting the following day the adoption of the draft 2007 Budget after making the approved salary and bonus adjustments.

Agenda Item 11 – Next Meeting

It was decided that the next meeting of the Excomm/EBPTF would take place on Tuesday February 27, 2007, at 2000 CST.

There being no further business, the meeting was adjourned at 1946 CST.

Action Items arising from February 8, 2007 Meeting:

1. Detailed discussion on the function, requirements and responsibilities of each SSA committee and sub-committee deferred until the next meeting - Excomm.

2. Black-Nixon to solicit from Task Force Chair Pixton what assistance the Task Force needed from the Excomm to carry out its work. 

3. Black-Nixon to advise Pixton of proposal to send letter to membership containing 2 sheets, Pixton to prepare draft and send to Excomm for review.
4. Copies of paper authored by Umphres explaining the 8¼% interest payable on the Foundation loan to be sent to all Directors by Umphres for them to make copies available to members who sought information on the issue.

5. All Excomm members to give urgent consideration to identifying new leaders.

6. Excomm and EBPTF to recommend to the Board of Directors that staff should not be involved in assisting with contests held at Hobbs other than during approved time off, for example, at lunch break, or after work.

7. Until the tax position becomes clearer and other budget assumptions have been tested, no formal repayment schedule to be agreed with the SSA Foundation Trustees - Excomm.

8. Excomm and the EBPTF to recommend to the Board of Directors adoption of the draft 2007 Budget after making the approved salary and bonus adjustments.
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Attachment A

The Soaring Society of America, Inc.

Procedure for Withdrawal of Funds  from the SSA Operating Reserve Fund and the Lea County State Bank Line of Credit

Whenever the SSA financial management staff deems it necessary to withdraw funds from either the SSA Operating Reserve Fund (“ORF”) or the Lea County State Bank (“LCSB”) line of credit:

1. A request for a specific amount of funds to be withdrawn  from the ORF or LCSB line of credit will be forwarded to the SSA Treasurer by the SSA Office Administrator. This request will include rationale for and planned use of the funds proposed to be withdrawn, as well as a plan regarding when and how said funds are to be repaid, based on future predicted future cash flow.

2. The SSA Treasurer may discuss the issue with the SSA Budget and Finance Committee.

3. In a timely fashion, the SSA Treasurer will forward a recommendation regarding the requested withdrawal of funds from the ORF or LCSB line of credit to the SSA Executive Committee or SSA Board of Directors for approval.

4. The SSA Executive Committee or SSA Board of Directors will approve or disapprove the withdrawal of funds from the ORF or LCSB line of credit and the terms thereof. The SSA Treasurer will notify the SSA Office Administrator, with a copy to the SSA Foundation Treasurer (if separate from the SSA Treasurer) in writing of the authority and terms of the ORF or LCSB line of credit withdrawal. No monies are to be disbursed from either the ORF or LCSB line of credit without this written authorization.

