Los Angeles Robotics (LARobotics) 
Board of Directors Meeting

Tuesday, May 18, 2010, Noon-1:00 PM

Xerox Corp., Bldg. A&E Conference Room, 701 S Aviation St, El Segundo CA 90245

1. Directors Present:  David Brinza (by phone), Chris Husmann, Suparna Mukherjee 
(by phone),  LeRoy Nelson, Darryl Newhouse, Tarek Shraibati, Terry Wells

2. Directors Absent:  None
3. Others Present:  None
4. Handouts:  Meeting Agenda, Proposed Amendments to Articles of Incorporation, and
Director Manual with the following tabs and initial contents:

1.
Articles, Bylaws & IRS Letters


a.
Articles of Incorporation 


b.
Bylaws


d.
IRS Nonprofit Tax Status Determination Letter for SCRRF

2.
Roster & Organization


a.
Roster listing Directors, Officers, Terms, Committees, Program Partners, 



SCRRF Officers, Business contact information, Other LARobotics Roles and 



Home contact information

3.
Agendas & Minutes 

4.
Financial Reports &Annual Reports


a.
SCRRF 2008 IRS Form 990-N for tax year ending 6/30/2009


b.
SCRRF 2008 IRS Form 990-EZ for tax year ending 6/30/2009 – FOR INFO ONLY – NOT FILED


c.
SCRRF 2008 IRS Form 990-EZ Breakout for 3 Fiscal Years ending 



6/30/2009


d.
SCRRF Account Balances by Half year as of 5/17/2010


e.
SCRRF Categories by Fiscal Year as of 5/17/2010


f.
FLL Categories by Fiscal Year as of 5/17/2010


g.
FTC Categories by Fiscal Year as of 5/17/2010

5.
Other

5. Convene Meeting. Incorporator LeRoy Nelson convened the meeting at 12:15. Terry Wells agreed to serve as Secretary for the meeting.
6. Election of Directors. LeRoy invited the seven proposed directors to accept their election as directors for the terms listed below. All seven directors accepted their election.

	Director Name
	Term
	Office

	Darryl Newhouse
	2 years
	President

	Suparna Mukherjee
	2 years
	VP

	Terry Wells
	2 years
	Secretary

	LeRoy Nelson
	2 years
	Treasurer

	David Brinza
	1 years
	

	Chris Husmann 
	1 years
	

	Tarek Shraibati
	1 years
	


7. Conduct of Meetings. Motion to conduct of meetings by consensus process, rather than adopting formal Rules of Order. Motion by LeRoy. Second by Tarek. Approved by unanimous vote.
8. Bylaws. LeRoy proposed approval of the Bylaws in the Directors Manual. These are the same as the version distributed last week except for the correction of a significant typo in section 7.3 and several insignificant typos. Approved by consensus.
9. Election of Officers. LeRoy proposed to Elect Officers to one year terms for the positions listed above. Approved by consensus. President Darryl Newhouse presided over the rest of the meeting.
10. Number of Directors. LeRoy proposed to set the number of directors at seven (7). Approved by consensus.
11. Program Committees. LeRoy proposed to authorize four program committees listed below to oversee our robotics programs. We need to appoint at least two board members for each committee. LeRoy will serve as the secretary/treasurer of each committee for the first year to ensure that the committees meet all legal requirements. Each program is expected to have its own planning/organizing committee, which may have other members who are not board members. The FRC program is overseen by the LA Regional FIRST Organizing Committee, which has not chosen to join LARobotics at this time. Program committees and initial board members:

· SCRRF – Chris, David, Terry, LeRoy

· FLL – Darryl, LeRoy

· FTC – Suparna, LeRoy

· VRC – Tarek, LeRoy
Approved by consensus.

12. Audit Committee. LeRoy proposed to authorize an Audit committee to conduct annual reviews of accounts, financial reports and tax returns. This review needs to be done near the end of October. Initial board members:

· Audit – David, Suparna, LeRoy (non voting)
Approved by consensus.

13. Fiscal Year and Accounting Method. LeRoy proposed to adopt the fiscal year beginning July 1 and ending June 30 and to use the accrual method of accounting. Approved by consensus.

14. Bank Accounts. LeRoy proposed to authorize officers to set up and/or manage bank accounts with any officer having signature authority on behalf of the board. Names to be removed from the SCRRF signature authority list: Marni Hager. Names authorized to be added to the SCRRF signature authority list: Darryl Newhouse and Suparna Mukherjee. Approved by consensus.

15. Other Accounts. LeRoy proposed to authorize the Treasurer to set up PayPal accounts or other cash transaction accounts to facilitate receipts and payments of funds on behalf of the programs. Any transaction costs will be charged to the respective programs. Approved by consensus.

16. Fiscal Agent for Programs and Teams. LeRoy proposed to allow Los Angeles Robotics to take over SCRRF’s role as fiscal agent for the FLL and FTC programs and teams and be allowed to become the fiscal agent for the SCRRF, FRC and VRC programs and teams. As fiscal agent, the Treasurer of LARobotics is authorized to receive income such as grants and registration fees and to pay expenses such as grants, event expenses, equipment and supplies on behalf of the programs. Each program will have separate accounts on the books of LARobotics. Approved by consensus.

17. Merger of SCRRF into LARobotics. LeRoy proposed to allow SCRRF to merge into LARobotics and to transfer its tax ID to LARobotics by changing SCRRF’s name for tax purposes from Southern California Regional Robotics Forum–SCRRF to Los Angeles Robotics–LARobotics. Until the transfer is completed, LARobotics will report all income and expenses for tax purposes using the name and tax ID of SCRRF. After the transfer is completed, LARobotics will report the past income and expenses of the SCRRF, FLL and FTC programs, as if they were income and expenses of LARobotics.  Approved by consensus.

18. Transfer of SCRRF Accounts. LeRoy proposed to authorize the transfer of bank and PayPal accounts held on behalf of the SCRRF, FLL and FTC programs from SCRRF to LARobotics. Approved by consensus.

19. Debit Card for Treasurer. LeRoy proposed to authorize a debit card to be issued to the Treasurer. Approved by consensus.

20. Debit Cards for Program Financial Agents. LeRoy proposed to authorize debit cards to be issued to up to one financial agent approved by each program committee. Approved by consensus.

21. Principal Office. LeRoy proposed to authorize the location of the principal office at 1457 3rd Street, Manhattan Beach, CA 90266, which is the home address of the Treasurer. Approved by consensus.

22. Board Meetings. LeRoy proposed to establish regular semiannual board meetings on the first Tuesday of May and November, 6:00-8:00 PM, at the principal office of the corporation unless otherwise noticed. The May meeting will be the Annual Meeting for electing directors and officers. These meeting dates are compatible with the following deadlines: The annual Statement of Information is due to the California Secretary of State by May 31. The Annual Reports are due to the Board by October 28. The annual tax returns are due by November 15. Approved by consensus.

23. D&O Insurance. LeRoy proposed to authorize the Treasurer to purchase Flat Rate Directors and Officers Liability insurance through the Nonprofit’s Insurance Alliance of California. Cost is $600 for limits of $1,000,000. Cost to be shared by programs in proportion to their annual income for the current fiscal year to date: SCRRF 9.1%, FLL 67.7%, FTC 23.2%. Approved by consensus.

24. Other Liability Insurance. LeRoy proposed to authorize the Treasurer to investigate and apply for commercial general liability insurance, improper sexual conduct liability insurance and/or umbrella liability insurance. Authorize the Executive Committee to approve the purchase of liability insurance if the cost is deemed to be reasonable and appropriate. Approved by consensus.

25. Corporate Seal. LeRoy proposed to adopt the words “Los Angeles Robotics” as the Corporate Seal. Approved by consensus.
26. Logo Design Contests. LeRoy proposed to invite Program Committees to hold logo design contests among their member teams. Each Program Committee is invited to bring its top three logo designs to the next board meeting for review. Approved by consensus.
27. Website.  LeRoy proposes that he and Darryl will maintain the larobotics.org website.  Approved by consensus.
28. Amendments to Articles of Incorporation. LeRoy proposed approval of amendments to the Articles of Incorporation. Approved by consensus.
29. Adjournment. LeRoy thanked everyone and proposed to adjourn. Approved by consensus at 12:56.

This meeting was followed by a meeting of the SCRRF Board of Directors.
Agenda respectfully submitted by LeRoy Nelson

Minutes respectfully submitted by Terry Wells
