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9BUCONSENT AGENDA

Girl Scouts of Nassau County, Inc.

0BMinutes

1BBoard of Directors Meeting

Special Meeting

July 1, 2010
The special meeting of the Board of Directors of the Girl Scouts of Nassau County, Inc. was held on July 1, 2010 at the office of the Corporation, 110 Ring Road West, Garden City, New York.

3BAttendance

UOfficers and Directors in attendance constituting a quorum:

	Ruth Bigman
	Mark Florio
	Domenique Moran

	Christine Bonczyk
	Wanda Jackson
	Vilma Osborne

	Lisa Burke
	Deborah Johnson-Schiff
	Christopher Pendergast

	Austin Cannon
	Marianela Jordan
	Bonnie Porzio

	Donna Ceravolo
	Allison Kasson
	Eric Rogers

	Melissa Connolly
	William Mays
	Diane White

	Agnelo Dias
	Diane McFarlane
	Margaret Yamamoto

	
	
	

	UAbsent:U
	
	

	Andrea Borah
	Miriam Lopez
	Cathy O’Reilly

	Paige J. Charles
	Eileen Owen Masio
	Brian Rothschild

	Anthony Edelman
	Betty Monroe
	Leslie Segrete

	Sandy Hoffer
	Adrienne O’Brien
	Priscilla Wong

	Thomas Lawrence
	
	

	
	
	


UStaff:

Deborah Goldsmith, Chief Operating Officer

Susan Caruso, Director Human Resources

Marilyn Stolz, Assistant Director Finance

Lori DiMaggio, Executive Coordinator

Guests:

Victor Finmann, Esq., Pension Specialist, Cullen and Dykman
4BOpening

The meeting was called to order at 7:35 p.m. by President Diane M. McFarlane, Esq.  Secretary of the Board Mark Florio recorded the minutes. 

Diane McFarlane welcomed everyone to the meeting and explained that the meeting was requested pursuant to the GSNC Bylaws by a third of the Board Members to discuss concerns raised about Council finances and strategies.
Ms. McFarlane updated the Board regarding the GSUSA Council Performance Index conference call held on June 24, 2010.  The purpose of the call was to review the Council’s performance so the GSUSA Charter to GSNC can be renewed in 2011.  Ms. McFarlane noted that one of the CPI findings was that GSNC is the only Council in the country with over 24 months in reserve. Ms. McFarlane shared this news to hopefully put everyone’s fears at ease. “We are not in a financial crisis,” she said. However we do need to increase our Girl Membership and our Fund Development efforts.  We will have more formal information on the CPI when GSUSA reports are finalized.
Pension Plan
Issues

Eric Rogers made a presentation on the problems suffered by the National Girl Scout Council Retirement Plan [NGSCRP].  [A copy of Mr. Rogers’s presentation is included with the original of these minutes.]
There are still a number of unknowns to be determined by GSUSA regarding the NGSCRP including the apportionment of the VERIP and how the fifteen-year payout will be allocated for budgetary purposes over that time frame.  Mr. Rogers promised to provide regular and timely updates, to the Board, on the NGSCRP as information becomes available.

Discussion followed.  Questions included whether GSNC was at greater risk for a higher assessment from GSUSA because we have more liquid assets.  Mr. Rogers said that that there was no reason to think that would be the case.

Donna Ceravolo introduced Victor Finmann an attorney from Cullen and Dykman and a pension specialist.  [Note: Cullen and Dykman are GSNC’s general counsel, with whom we have a retainer for services.  The pension work is above the retainer.]

Mr. Finmann provided a synopsis of the research that Cullen and Dykman did on the NGSCRP.  Discussion and questions followed.  Mr. Finmann explained that GSNC and its Board have no liability for the decisions made by and for the NGSCRP, because GSNC was never in a position to make or influence decisions made by the NGSCRP Plan Administrators. 

A Motion was made by Allison Kasson, seconded by Domenique Camacho Moran:
A letter should be drafted by our legal counsel, Cullen & Dykman,  with assistance from the CEO,  to be sent to GSUSA, making an inquiry into whether GSUSA has conducted an internal investigation into the actions of their Trustees as it pertains to the NGSCRP and if a determination was made as to whether the Trustees had complied with their fiduciary duty as it pertains to the NGSCRP.

Motion carried.

A Motion was made by Domenique Camacho Moran, seconded by Bonnie Porzio:

That the discussion with Mr. Finmann be “Privileged,” since the information discussed regarding what the potential issues are/are not regarding what the liability of the NGSCRP and GSNC would be is legal advice.  

Motion carried.

Mark Florio, Chair of the Finance Committee, spoke about the finance reports which are sent regularly to the Board as well as Budget information sent in the Management Reports which are sent to all Board Members. The Finance Committee strives to be as transparent as possible. The Finance Committee always encourages Board members to ask questions, but seldom receives any questions.  
When Camp Tek was sold in July of 2007 it provided liquid assets of approximately $16.5 million; and in March of 2009 when the market hit bottom, the asset value of the New Directions Fund declined to $14.6 million. The Board, on the recommendation of the Finance Committee, decided to make no changes to the investment allocation.  And with the upswing in the market we have been able to recoup our losses. Currently the New Directions Fund is at $16.3 million, which includes withdrawals of slightly over $1 million since 2007.  These withdrawals were to cover the costs of improvements to Camp Blue Bay as well as the development of new program initiatives and opportunities for the girls in Nassau County.  

Mr. Florio reported that during the CPI process GSUSA looked at 90% of the 2009 audit reports from Councils.  GSNC is the only Council that has over 24 months of operating capital in reserve, and actually has 47.7 months in reserve.  We are on a more solid footing than most Councils.  

Mr. Florio reminded the Board that when the current Budget for 2010 was approved in November 2009, only one person voted no.  That budget approved a transfer of interest/income from investments to fund ongoing programs and staffing at the 2009 level.  It was the Board that voted to not accept a more modest budget that was proposed by staff and brought forward from the Finance Committee, because the Board wanted to try to ride out the shift in the economy and maintain programming for girls and jobs for valued staff.  There have been no significant changes in that budget, and it is estimated at this time to come in on target.  

Mr. Florio stated that when it’s time to vote for the budget in November, Board Members have to be at the Board Meeting and have to vote with their conscience. If one is opposed to a budget he can abstain or he can oppose. There should be no peer pressure – Board Members should be able to make their opinion known during the debate period. 

Ms. Moran requested that the Board have a conversation in advance of the next budget on the philosophy of spending interest from the reserves, in light of the Pension issue.  She stated that she did not want the Finance Committee to have to share the burden alone, and feels that the Board needs to better understand the budget process.  

Mark explained that GSNC operates, via our Bylaws, with a Board and Committees of the Board.  Either we talk about respecting the Committee process or doing away with it, where we would have a Committee of the Whole craft the budget.  Currently we have a Finance Committee that works with staff and develops a budget and brings that budget to the Board for the Board to debate and vote on the budget.
Ms. Moran stated that the Finance Committee has spent an extraordinary amount of time and effort and has done a very good job in protecting our assets and given good advice through the process.  Ms. Moran stated that she didn’t think it was disrespecting the Committee process for the Board to strategically discuss where we stand on a budget, because if in November we decide we want to change the budget presented in November then we have only that one meeting to fix the budget.
Mr. Florio noted that last year the Finance Committee came to the Board with several budgets and the Board only approved one. 
Lisa Burke stated that the Finance Committee meetings are open and any Board Member is welcomed to come to any meeting.  

Melissa Connolly stated that there was no disrespect to the Finance Committee and her issue was strategic. We are looking at much bigger operating shortfalls going forward and she wants to be sure that the Board has looked at revenue generation and other ways to maximize our opportunities; those are strategic issues that also involve Fund Development.  Maybe it is time to have a strategic meeting about where does the money come in and where and how it goes out in a very broad sense.  
Mr. Florio said that he and the Finance Committee welcome the Board’s support and thinks it is a positive sign that people are listening and concerned and are willing to say that we have some major challenges down the road.  Mark said that he thinks it would be helpful in the future, if requests and emails go to the entire Board.  
Discussion followed on the need for the Board to review it strategies and future directions, goals and objectives.  Points included:
· Need for discussion of the budget in advance of the November Board Meeting (Ms. White, Dr. Dias)
· Updates from Finance Committee on trends affecting the budget, early and throughout the year (Mr. Cannon)

· Concern for the impact that changes made in revenue and expenses would have to GSNC  if the Board were to no longer balance the budget using investment income (Ms. Kasson)

· Balancing the Board’s fiduciary responsibilities versus stepping into operational issues, especially with respect to the budget process (Ms. Johnson-Schiff, Ms. McFarlane, Mr. Florio)

· Acknowledgement that it is a standard practice of many not-for-profit organizations to regularly include investment income as part of the budget (Ms. Jackson)

Ms. McFarlane reported that the Executive Committee has already met this summer and will meet again to develop an outline for how we will address our next round of strategy work.  In the meantime, staff will create a tutorial for the Board so everyone can understand how revenue and expenses work in GSNC. There is still confusion in terminology. 

Bonnie Porzio spoke about the use of terminology. As a new Board Member she was upset to hear at the June Board Meeting that we had a $500k problem on our hands.  She was also concerned that the information given at the June Board meeting with respect to the advice we received from Cullen and Dykman on whether they looked at the issue of whether or not GSUSA breached any fiduciary duty was not consistent with the information heard tonight. Ms. Porzio said that she appreciated that this meeting was held, asked for care in using terminology, and noted that Board members must question when we don’t understand. 
Diane McFarlane agreed that we need more information from GSUSA.  We will ask the question [see motion passed earlier] and we have to wait until they give us more info.

Marianela Jordan commented that part of the Board’s responsibility is to magnify the scope of what this organization does and part of that is that we are supposed to work in good faith and the spirit of collaboration. She challenged the Board to dissolve the tension and to ask questions in ways that are respectful, and can be held up as a model for our girls.  
Ms. McFarlane asked if anyone wanted to speak on any of the remaining agenda items.  The consensus was that these items will be covered in the strategic discussions going forward. 
Ms. McFarlane thanked everyone for attending the meeting.  She stated that anyone who has questions or comments should feel free to contact her by email or phone.   
Adjournment

There being no further business, the President called for a motion to adjourn.

Moved and seconded (Bill Mays, Chris Bonczyk) and voted unanimously to adjourn.  The meeting adjourned at 9:40 p.m.  

Respectfully Submitted,

Mark Florio
Secretary
