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Minutes of Meeting of Board of Directors
March 13, 2005

Call to Order
President Fred Hubig convened the meeting at 9:12 am on March 13, 2005 in the office of the Georgetown Center for
Living History, in Washington, DC.

Determination of Quorum
A quorum was established, with the following Directors and officers present:
President Fred Hubig
Executive Vice President Del Stover
Treasurer Rick Egtvedt
Vice President for Marketing James Mattes
Secretary and Vice President for Member Services Bill Rutherford

Vice President for Communications & Outreach Peter Panzeri dialed in several times during the day to
see what was being discussed, before dialing in to participate at 2:46 pm.

Also present were:
Cold Wars Director Walt O'Hara
Fall In Director Michael Pierce
Historicon Representative Fred Haub

Introductory Remarks
Fred Hubig welcomed everybody to the meeting.

Approval of Minutes
Tabled by acclamation upon arrival at the meeting of Bookkeeper Amy Chetelat and Auditor Cathy Larrabee at
9:20 am.

Financial Report
Rick welcomed Amy and introduced Cathy Larrabee, President of Larrabee and Associates, an independent
CPA firm, to the attendees.

Cathy:
Described audit at a high level:

o Audit conducted was a Statement of Financial Activity Audit, also known as a Balance Sheet
Audit.

0 The IRS is increasing the scope of its nonprofit organization audits.

0 The States are following suit, implementing rules to require audits of nonprofits.

o0 There is increased need on the parts of nonprofits for internal controls to ensure fiduciary
responsibility in the face of the increased likelihood of audits.

Described the audit process:

o Reviewed HMGS audit, per the Statement of Financial Position for the Year Ended
September 30, 2004, with attached Report of Independent Certified Public Accountants, on
file at the Principle Office of the Corporation.

o Provided a letter to the Board summarizing their findings.

o The conclusion of the audit was that the Corporation’s Statement of Financial Activity fairly
represented HMGS's financial position but that it was important to improve management
controls in the areas of: policies and procedures manuals; convention receipts control;
segregation of duties with respect to the Society’s PayPal account; cash disbursements; cash
reimbursements; and access to accounting books and records.
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Discussed the relative unpredictability of cashflow in a convention-oriented organization such as HMGS.
Recommended triannual audits to allow HMGS to measure progress in cited areas.
Recommended implementation of an RFP (request for proposal) process to ensure due dilegence in
HMGS spending:
o With minor year-to-year expenses where costs are generally known, RFPs are not needed;
simple cost comparisons will suffice.
o For major recurring or new expenses for which experiential data is unavailable, RFPs should be
used.
o All expenses must be well-documented.
The IRS does not like private inurement, i.e., personal profit, on the part of nonprofit
corporation officers.
Whenever work valued at more than $600 is done for HMGS, an IRS form 1099 needs
to be provided to the vendor.
0 When the desirability of an RFP is in question, the conservative approach is to use the RFP.
o Even when RFP is not formal, getting multiple cost estimates simply to document the choice
made, is a very good idea.
0 RFPs are absolutely needed for:
New major initiatives
One-time major procurements
Recurring/ongoing major procurements, in that RFPs should be issued periodically to
ensure/validate existing arrangements.
Discussed usefulness of internal audits, e.g., having bank statement periodically sent to the Treasurer
before it goes to the Bookkeeper.

Amy distributed a proposed Statement of Revenues and Expenses for the 12 months ending 12/31/2005, and a
Statement of Assets, Liabilities, and Net Assets for the period ending 2/28/2005, both of which are available in
the files area of the HMGS Issues Forum (Go to www.yahoo.com and under Groups, search for “HMGS Issues
Forum”).

Amy and Cathy departed the meeting at 11:30 am.

National History Day
Rick reported on the National History Day program.

Rick made and Del seconded a motion that HMGS accept a three year contract for $2,500 with
the National History Day Awards Program to support prizes in the Senior and Junior Divisions.

The motion passed unanimously by those present, i.e., 5— 0.

With Rick leaving the Board this summer, there is a need for a replacement to champion the program, e.g. a
standing committee.

Financial Report, Continued

Rick made and Bill seconded a motion that any contract entered into by HMGS have as its billing
address the Corporation’s Principle Address.

The motion passed unanimously by those present, i.e., 5 - 0.
Del discussed procedures for handling reimbursement of HMGS members for expenses incurred in the pursuit

of Corporation business. In the interests of improving management controls as previously described in these
minutes, Del recommended that all claims for reimbursement must be submitted on subject form, which will
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shortly be available on all HMGS Yahoo Groups files areas no later than 14 March. The forms, when submitted,
are to be signed by the requestor and by an authorizing official (e.g., a Convention Director).

Rick made and Del seconded a motion that the Board accept the reimbursement request form as
amended at this meeting and direct that it be used for all reimbursement requests.

The motion passed unanimously by those present, i.e., 5 - 0.

Rick presented a refund form and process for discussion. The consensus was that the refund form and process
were appropriate.

By unanimous consent the meeting adjourned at 12:11 pm for lunch, reconvening at 12:50 pm.

Cold Wars 2005 Report
Walt reported on Cold Wars 2005 progress thus far:
270 events to-date.
Staff planning well under way; meeting scheduled later in the day (13 March) with Ruth Torres, the Staff
Coordinator.
Heather Blush will run three different painting contests.
Otto Schmidt submitted plans for a pair of display cases with a total cost of approximately $1,000:
o Show off painting competition winners
o Show off new product releases, charging vendors for space in the display cases

Bill made and Fred Hubig seconded a motion to authorize Walt O'Hara, the Cold Wars Director,
to use funds already in the Cold Wars 2005 budget for display case rental to procure two display
cases as proposed by Otto Schmidt.

The motion passed unanimously by those present, i.e., 5 - 0.

Security: The Host will arrange for the Dealer Area guard.
Convention T-Shirts:
o Design shown to those present
o T-shirt procurement is within budget
Hobby Shop Poster:
o Poster shown to those present
o Posters provided for distribution
Tournaments:
0 There are some issues regarding a tournaments coordinator.
o Walt proposed a formal staff position for the postion of Tournaments Coordinator.

The Board agreed to Walt’'s proposal by unanimous consent of those Directors present.

Walt described the Triangle Event Registration System used at PrezCon, providing a hand-out
describing it.

o Will see if ClubCon Coordinator is interested in using it.

o Will conduct trials of the system at Cold Wars 2005 without impact on the convention budget.
James reported that:

0 The Dealer Hall is sold out.

o Promotion of the painting competition and the tournaments is being undertaken through use of

e-mail and listserves.
o0 There is a need to track cancelled games.
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o The Cold Wars 2006 theme was described, various wordings beng discussed.

James made and Bill seconded a motion that “Rise and Fall of Rome” be the Cold Wars 2006
theme, the specific wording of the theme title to be ironed out later by the Cold Wars 2006
Convention Director.

The motion passed unanimously by those present, i.e., 5 - 0.

Fred Haub asked about how game demand could be tracked.
There was general discussion of the GM Support Desk and on onsite GM support in general.

Historicon 2005 Report
Fred Haub reported on Historicon progress thus far:
Reviewed the current status of ramp-up efforts for Historicon, working from a report provided by
Convention Director John Drye.
James discussed convention marketing:
o Pre-Cold Wars newsletter combining “normal” newsletter with pre-convention flyer.
o Possible advertising link with Origins efforts.
o Marketing costs for Historicon.
Rick will talk with John Drye off-line about the Historicon 2005 budget.
Theme:
o James requested verbiage from John Drye via Fred Haub.
o Per John Drye's report, the general theme of Wooden Ships and Iron Men was discussed.
o Rick will contact our attorney regarding the proposed theme name to be sure it's in the public
domain and will corrdinate with James Mattes regarding its use in marketing efforts.
The Historicon website should become active as soon as possible.
James and Pete (per James’ comment) will begin to work on Historicon 2006 theme.

Fall In 2005 Report
Mike Pierce reported on Fall In progress thus far:
- General theme of the last part of the American Civil War was discussed.

James made and Rick seconded a motion that “Twilight of the Confederacy and the Union
Restored 1863 - 65” be the Fall In 2005 theme, the specific wording of the theme title to be ironed
out later by the Fall In 2005 Convention Director.

The motion passed unanimously by those present, i.e., 5 - 0.
Staffing and convention layout were both discussed and will be closely tracked
Dealer Hall and Flea Market hours were discussed; preliminary suggestions on possible alterations with
a view to increasing attendee access were made.
All meeting attendees agreed that at Fall In and our other conventions the Flea Market rules must be
strictly enforced.
o James will look at Flea Market hours for Historicon 2005.
Walt left the meeting at 2:40 pm.
Pete dialed in at 2:46 pm.

Revisitation of Minutes
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Bill proposed incorporation of revisions to the draft minutes from the 2004 Annual Meeting of Members. These
were submitted by Bob Giglio in advance of the 2005 General Membership Meeting (at which the membership
will vote to accept the aforementioned minutes). The Board took no action with regard to incorporating the
recommended changes.

Bill proposed revision of the minutes from the 24 October 2004 Board meeting to include mention that the

Board’s vote to no longer issue lifetime memberships was the conclusion of an ongoing discussion of
membership recommendations to issue said memberships. The Board took no action on the matter.

Bylaws
The Board discussed a motion to revise the HMGS bylaws to include specific provisions to allow meeting via
teleconference and to allow electronic voting.

James made and Bill seconded a motion to table discussion until the next Board Meeting.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

The Board discussed the amendment of Article XIV of the HMGS bylaws to implement the 2002 membership
referendum to require membership ratification of any Board-initiated bylaws changes.

Fred Hubig made and Bill seconded a motion to table discussion until the next Wars Board
Meeting.

Motion passed unanimously by those Directors present (i.e., 6 — 0).
Bill described the importance of the Board’s arriving at a common understanding of Article V, Section 3c of the
bylaws, as it dictates what may be voted on at membership meetings and how items may be put into the Notice
of Meeting for said meetings. Due to time constraints at this meeting, further discussion was tabled by
unanimous consent until the next Board meeting.

The Board discussed HMGS Junior memberships briefly but deferred detailed discussion until the next Board
Meeting.

The Board discussed the terms of Directors elected by Special Elections.

James made and Fred seconded a motion to amend Article VI, Section 2.a of the Bylaws to add
the following passage to the end of the existing paragraph:

In case of special elections; Directors terms will commence at the start of the next board
meeting following the election certification. Special election originated Director terms-of-
office will end in-accordance-with the above succession conditions and will comply with
the following normal term start date regardless of actual service dates.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

The Board discussed the disposition of election ballots after Board elections.

Rick made and Bill seconded a motion to amend Article VI, Section 2.e of the Bylaws to add the
following passage to the end of the existing paragraph:
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The election officer will maintain election ballots in a sealed container for 30 days
following the installation of any newly elected Director(s) or until 30 days pass following
the resolution of any election protests.

Motion passed unanimously by those Directors present (i.e., 6 — 0).
The Board discussed replacement of the current wording in Article VI Section 2d of the bylaws (this clause is the
1995 transition clause that was rescinded in late 1995 once it'd taken effect) with a new clause that would govern
HMGS election management.

Del made and James seconded a motion to table discussion until the next Board meeting.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

The Board discussed control of who can obligate HMGS.

Rick made and Del seconded a motion to amend Article VIII, Section 1 of the Bylaws to add the
following passage to the end of the new existing passage (see immediately above):

In the absence of previous board direction, and in order to eliminate unnecessary
conditions or charges, only the President or Treasurer (in the President’s absence or if
the President negotiated the contract) may bind the Corporation by signing contracts in
excess of $1,000.

Motion passed with five votes in favor and Pete abstaining.

The Board discussed the Larrabee and Associates recommendations regarding using requests for proposal in
HMGS procurement.

Rick made and Del seconded a motion that:

All new and one-time contracts in excess of $1,000 must be advertised by open Requests
for Proposals (RFP). All continuing contracts in excess of $1,000 must be put out for
open RFP at least once every 3-5 years.

The motion passed 4-1-1 with Pete abstaining and James opposed to the motion.

SOPs Report
Del briefed the attendees on current SOP status:
- Del is working on a variety of SOPs.
Mike Pierce will provide draft Convention Operations SOPs to Del after the meeting.
Del's been working on the Financial Reconciliation for presentation at Cold Wars, but he hopes to have
draft SOPs available for Board review before the convention.

Rick made and Del seconded a motion authorizing Del to use funds from the Professional
Services line of accounting in an amount up to $500 to engage KSG to assist Del in developing
detailed Financial Services policies and procedures.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

Marketing Report
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James briefed the attendees on current marketing activities:
- He will post the Cold Wars Marketing Summary to the Board Yahoo group after the convention.
He is working to get exhibitors establish an Exhibitor Liaison Committee to address exhibitor-specific
concerns and to foster communications with the Board, with the intent of reporting at the 10 April Board
meeting in Lancaster.
HMGS Director Vacancy
Fred Hubig opened by saying that the Directors need to establish a short list of Director Candidates from whom
to fill the vacancy left by Michael Cosentino’s recent resignation from the HMGS Board of Directors.

James made and Rick seconded a motion to open nominations for candidates to fill the Board
vacancy.

Motion passed unanimously by those Directors present (i.e., 6 — 0).
Rick made and Pete seconded the nomination of James Curtis.
Rick made and Bill seconded the nomination of John Snead.
Fred Hubig made and James seconded the nomination of Fred Haub.
James made and Rick seconded a motion to close nominations.
Motion passed unanimously by those Directors present (i.e., 6 — 0).
Mike Pierce and Fred Haub left the meeting at 4:30 pm.
After discussion, Fred Hubig called the vote.

James Curtis was elected by the Board to fill out Michael Cosentino’s term as Director by a vote of 4 — 2, with
Rick and James Mattes dissenting.

Miscellaneous Business
Bill discussed the need for a Board Parliamentarian who has a good knowledge of Robert’s Rules of Order, can
respond to questions about the same, and can fulfil the Parliamentarian role at HMGS meetings.

Bill moved and James seconded a motion that Rick Egtvedt be appointed Board Parliamentarian.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

Del discussed our earlier conversations with the Maryland nonprofit attorney and his recommendation that
HMGS indemnify its Directors and Officers.

Del made and Rick seconded a motion that HMGS Directors and Officers in the proper pursuit of
their HMGS duties shall be indemnified by HMGS.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

Del discussed the need to ratify all Board contracts entered into during the period (from 1999 until July 2004)
when HMGS’ charter was not in good standing. Ratification legally validates said actions.
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Del made and Rick seconded a motion that the Board ratify all contracts approved by the board
during the period when the Society’s nonprofit status was not in good standing.

Motion passed unanimously by those Directors present (i.e., 6 — 0).

Newsletter/PEL Production Proposal
Pete Panzeri described his proposal to the Directors, per Attachment 1. Further discussion will take place
online after the meeting.

Proposed 2005 Newsletter Program Invoice

Pete provided the draft invoice from Legio X, at Attachment 2, to the Board for review. Per the motion made
previously at this meeting, the proposed newsletter procurement needs to go through an RFP process. KSG will
provide support in doing so.

Proposed Amendments to the 2005 Board Elections Process
Pete discussed his ideas for specific steps to tighten up the election process, per Attachment 3. This will be
further discussed at the next Board meeting.

James made and Bill seconded a motion to adjourn.

Passed unanimously. The meeting adjourned at 5:35 pm.

APPROVED DATE
Fred Hubig, President

APPROVED DATE
Bill Rutherford
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Attachment 1: Newsletter/PEL Production Proposal

NEWSLETTER TO JOURNAL TRANSFORMATION
CONFIGURATION PROPOSAL HMGS EAST NEWSLETTER PRODUCTION

1. TITLE: (Such as HMGS MidSouth “Dispatch”, HMGS Great Lakes “Herald™)
Recommendation; “Campaign Journal” [Cold Wars Journal, Historicon Journal, etc.]

A NEWSLETTER PRODUCTION OVERSIGHT

a. BoD Communications Director will serve as PUBLISHING DIRECTOR, responsible for
Newsletter oversight to include budgeting and payments, overall content, focus, setting deadlines
and coordinating with HMGS Marketing, Convention Operations, Chapter Secretary and integration
other HMGS or BoD member activities.

b. BoD Assigned Newsletter Editor will:

1. Solicit collect, proof, edit, and submit all articles, advertisements, graphics, Preliminary
Events List (PEL) and pictures to the Contracted Publisher in accordance with Communications
Director Guidance and prescribed deadlines.

2. Supervise and communicate with Contracted Publisher during production mailing process.

c. Contracted Publisher [Currently Don Perrin] will work for the Editor & BoD

Communications Director and be responsible for Production including:

1. Collect all data from Editor (and Communications Director where applicable).

2. Complete all newsletter layout, design, and arrangement into 8.5"x11” Color Magazine
format of all Articles, Photo's Graphics, Convention PEL, and advertisements.

3. Maintain continued close coordination with Newsletter Editor and Communications Director
at each step to proof and approve content.

4. Solicit/Contract and coordinate printing,

5. Solicit/Contract and coordinate shipping to/from printer

6. Solicit/Contract and coordinate mailing of the finished product to distribution mailing list.

PRO ONP RAM: SIX ISSUES for 2005;

a. PRE-SHOW PROMOTION: Three Issues per year (JAN/FEB, MAY/JUN, SEP/OCT) will
focus on promoting the upcoming convention, must be mailed NLT 5-6 weeks in advance and
received by membership NLT 4 weeks before the Convention date,

b. POST-SHOW PROMOTION: Three Issues per year (MAR/APR, JUL/AUG, NOV DEC)
will serve as an After Action Review {AAR) promoting the previous convention, with preliminary
information on the next convention. This issue must be received by membership NLT the last day of
the Issue-month.

c. ISSUE  FOCUS  [DISTRIBUTION] PRODUCTION DEADLINE
JAN/FEB: Cold Wars PROMO/PEL (16 p.) [Mailing list (7k}] 15 JAN
MAR/APR: Cold Wars AAR, BoD Election (12 p.) [Membership (3k)] 30 MAR
MAY/JUN: Historicon PROMO/PEL (16 p.) [Mailing list (7k)] 15 May
JUL/AUG: Historicon AAR (12 p.) [Membership (3k)] 15 AUG
SEP/OCT: “Fall In!” PROMO/PEL (16 p.) [Mailing list (7k)] 15 SEP
NOV/DEC: “Fall In!” AAR. & Membership (12 Pages) [Membership (3k)] 15 NOV

3. CONTENT
a. CON PEL Edition:
CONTENT Space used
« CONVENTION PROMO COVER full page
e Message From Headquarters [President) Y4 page (-)

¢ HMGS EAST BoD CONTACT INFORMATION Y page (-)

4/24/2005
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Attachment 2: Proposed 2005 Newsletter Program Invoice
Omitted

Note: This attachment is maintained at the Corporate Offices. Financial attachments, when omitted from a set
of minutes, are also available on-line in the files area of the HMGS Issues Forum Yahoo Group (go to
http://www.yahoo.com and under Groups, search on “HMGS Issues Forum”).
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Attachment 3: Proposed Amendments to the 2005 Board Elections Process



