MINUTES OF A REGULAR MEETING
OF THE BOARD OF DIRECTORS OF
INDIANA YOUTH SOCCER ASSOCIATION, INC.

Held:  December 12, 2009


Pursuant to duly delivered notices, a regular meeting of the Board of Directors of the Indiana Youth Soccer Association, Inc. (hereafter referred to as "Indiana Youth Soccer," "Association" or "IYSA") was held on the date written above at the Association's headquarters located at 5440 Herbert Lord Road, Indianapolis, IN  46216.


Present at the meeting, were Pat Callahan, Murray Clark, Joe Fistrovich, Jack Hiler, Mo Merhoff, Larry Rowland, Bill Vieth and Tony Zirille, constituting a majority of the Board of Directors.  Also present was Dave Guthrie, Interim Executive Director of IYSA, Shannon Stuart, Director of Communications of IYSA and Don Rawson, Executive Director Emeritus of IYSA.  

The meeting was called to order by Murray Clark, as Chair, at 9:28 A.M.  He stated that each Director had before him or her, an agenda and a set of Board materials, which will be discussed at this meeting.  


The Chair welcomed into the meeting Mr. Marvin Brames and Ms. Trisanna Mills, of the accounting firm of RJ Pile, LLC, who were present to discuss the Fiscal Year-End June 30, 2009 Audited Financial Statement and accompanying Report to the Board, copies of which were then distributed.  Mr. Brames thanked the Board for allowing RJ Pile to continue as IYSA's outside auditors.  He stated that the FY 2009 audit was "clean" and, in all material respects, fairly presents the financial position of IYSA, as of June 30, 2009.  He next proceeded to discuss the financial statement, highlights of which included: (i) a positive variance in net assets of approximately $55,000 from FY 2008; (ii) cash in the bank at year-end of approximately $45,000 and (iii) the year-over-year increase in cash and cash equivalents of $33,000.  Regarding the Report to the Board, he stated that RJ Pile had no significant disagreements with Management's treatment of the financials and that there were no material deficiencies found as a result of this year's audit.  He complimented Management's positive reaction to previous recommendations, especially in finding a bookkeeper with strong financial background.  The Directors asked a series of questions of the auditors, at the conclusion of which, the Chair thanked Mr. Brames and Ms. Mills for their work on IYSA's behalf.  At that time, the RJ Pile representatives left the meeting.  The Chair asked for and received the Board's acceptance, by acclamation, of the 2009 Audited Financial Statement and the accompanying IRS Form 990.

As the next item of business, the Chair asked the Directors to review the minutes of the September 19, 2009 meeting, as contained in the Board materials.  After consideration, upon motion duly made by Mr. Rowland and seconded by Ms. Merhoff, the minutes were unanimously approved as presented.  

The Chair then asked Ms. Stuart to present a Sponsorship and Marketing Report.  He also welcomed to the meeting, by telephone, IYSA's marketing consultant, Vicky Lynch.  Ms. Stuart asked each Director to review the blue packet, which are part of the Board materials.  Ms. Lynch stated that the report in the packet is intended to update the Directors as to the ongoing sponsorship program.  The focus of this program is to find companies that have brands which would benefit from an IYSA sponsorship.  In an organization such as IYSA, she stated that the Directors are of critical importance in reaching these potential marketing partners, especially in consumer brands such as healthcare, groceries, etc., since many of them are locally owned.  Ms. Stuart and Ms. Lynch then discussed key tasks and timelines for 2009-2010.  A lengthy discussion then occurred by and amongst the participants as to the types and levels of sponsorship tiers that are being proposed in this plan.  The Chair then provided insight into the mission of the Indiana Youth Soccer Foundation and its interplay with IYSA's marketing.  He highlighted the difference between brand marketing and donor-driven intentions, which are the fundamental differences between the purposes of the two organizations.  The Chair concluded this discussion by thanking Ms. Lynch for her help and marketing expertise.  Ms. Lynch stated that, without Ms. Stuart's skills and dedication, the quality of this marketing report would not have been the same.  At that time, Ms. Lynch disconnected from the meeting. 

Ms. Stuart then walked the Board through the soon-to-be launched new IYSA web site.  The Chair thanked Ms. Stuart for this exciting development, at which point Ms. Stuart left the meeting.  

As the next agenda item, the Chair asked Mr. Fistrovich to present the November 30, 2009 financial statements.  He stated that while expenses were up in the education and competition categories, they have been offset by increased revenues from late fees, lower insurance costs and higher ISL/ODP fee receipts.  Overall, November cash flow was favorable to budget by $80,057 with income up by approximately $67,000 and expenses down by $13,000.  Mr. Fistrovich then answered questions by the Directors.  He was also pleased to report that cash on hand was $187,000 and the cash available in the capital account exceeded $50,000.  The Chair also complimented Mr. Fistrovich and Management for the new formatting of the financial statements.  

Before turning the meeting over to Executive Director Guthrie to give his report, the Chair reminded the Board that, at its last meeting, Mr. Rawson resigned and in the interim, the Board was successful in convincing Mr. Guthrie, former Chair of the Governance Committee, to step in and become the interim Executive Director of IYSA.  On a personal note, the Chair stated that Mr. Guthrie's enthusiasm, depth of knowledge and dedication has been exemplary.  Mr. Guthrie thanked the Chair for his comments and also the Board for placing confidence in him as Executive Director.  He stated that there were a series of written reports contained in the Board materials, which he would defer to each Board member's reading, noting that if there are questions, anyone should feel free to call him.  He did, however, want to highlight several current issues.  The first issue involved an outstanding fine levied by Region 2 against IYSA for failing to field two teams in the Girls 2009 Regionals.  Based on the uniqueness of the circumstances and the agreement of all parties that IYSA's actions were in the best interests of soccer, Mr. Guthrie is seeking a waiver from the Region to governing body.  He will keep the Board advised.

Mr. Guthrie was also very pleased to report that conversations with the adult soccer league regarding a potential merger are bearing fruit.  He noted that, over the years, attempts have been made by IYSA and the adult league to affiliate, since they are both devoted to soccer and the continuation of its play from youth to adulthood.  Tentatively, Mr. Guthrie stated that, after the merger, the adult league would become an additional group within IYSA.  There would be no Board representation by the adult league.  Funds provided by the adult league, upon merger, would be dedicated solely to adult programs.  In order to allow these merger discussions to proceed further, Mr. Guthrie said that the By-Laws of IYSA needed to be changed to reflect a broader mission than "youth" soccer.  A lively and varied discussion then occurred amongst the Directors and Mr. Guthrie, regarding whether or not IYSA's mission should, in fact, be expanded.  During those discussions, Mr. Guthrie noted that a number of states include youth through adult programs and the change of those state organizations' names has not impacted their youth focus.  Whereupon, upon motion duly made by Ms. Merhoff and seconded by Mr. Rowland, the following resolution was unanimously adopted:
RESOLVED, that the Board of Directors of Indiana Youth Soccer Association hereby recommended that the By-Laws of the organization be changed to reflect the inclusion of an adult league within the organization and directs the Executive Director to propose those, as well as other changes, contained in By-Laws presented at today's meeting; 

FURTHER RESOLVED, that the Executive Director is (i) authorized to continue merger discussions with the Indiana Adult Soccer League, consistent with the goals and objectives of IYSA as presented at this meeting and (ii) directed to provide timely notice to members of the proposed By-Laws changes prior to the Annual General Meeting.

Mr. Guthrie, next, directed the Board's attention to a set of proposed policies, all contained in the Board materials.  These policies are:  (i) a Conflict of Interest Policy; (ii) a Code of Ethics; and (iii) a Whistleblower Protection Policy.  He provided the rationale behind each of these policies.  After consideration, upon motion duly made by Mr. Rowland and seconded by Mr. Vieth, the following resolution was unanimously adopted:
RESOLVED, that the Board of Directors hereby adopts the following policies on behalf of Indiana Youth Soccer Association, each as presented at this meeting and copies of which are attached hereto:  
· Conflict of Interest Policy;

· Code of Ethics; and

· Whistleblower Protection Policy.

FURTHER RESOLVED, that the Officers and staff of IYSA are directed to disseminate and take other actions as they may deem reasonable or necessary to implement each and all of said policies.  
Mr. Guthrie next discussed two governance matters.  The first involves replacing Mr. Guthrie as Chair of the Governance Committee, pursuant to Section 13.1-2 of the By-Laws.  The Chair asked for Mr. Guthrie's recommendation and he stated that A.L. Smith should become the Chair of that Committee.  Whereupon, upon motion duly made by Ms. Merhoff and seconded by Mr. Zirelle, the following resolution was unanimously adopted:
RESOLVED, that A.L. Smith is appointed, effective immediately, Chair of the Association's Governance Committee, pursuant to By-Laws' Section 13.1-2. 


The second governance matter involves election of three (3) Directors at the upcoming Annual General Meeting ("AGM").  The By-Laws provide for staggered terms of three (3) years for each of the nine (9) Board members.  Terms expiring at the next AGM are Messrs. Clark, Hiler and Callahan.  Mr. Guthrie was pleased to report that he has talked to each of them and each is willing to serve for an additional three-year term, if that is the will of the Board and the membership.  Procedurally, the Board is required to notify the membership of its nominees thirty (30) days prior to the AGM.  Whereupon, upon motion duly made by Mr. Vieth and seconded by Mr. Rowland, the following resolution was adopted by a majority of the Directors present (with Messrs' Clark, Hiler and Callahan abstaining):
RESOLVED, that the Board of Directors of the Association hereby recommends the following three (3) Directors be elected for a second three-year term commencing at the conclusion of the 2008-2009 AGM:
Murray Clark
Jack Hiler
Pat Callahan.

FURTHER RESOLVED, that the Officers of the Corporation shall include the names of these candidates in the Book of Reports at least thirty (30) days prior to the AGM.

The Executive Director next noted several vacancies within the District Commissioner ranks.  He then recommended the appointment of certain individuals to each of those districts.  After discussion, the Board, by acclimation, approved those appointments.

The Chair stated that the Audit Committee has recommended acceptance of RJ Pile's Fiscal Year 2008-2009 Audit Financial Statements, as presented earlier at this meeting.  Upon motion duly made by Mr. Fistrovich and seconded by Mr. Rowland, the audit was unanimously accepted as presented.  

The Chair and Mr. Guthrie then discussed several new business matters.  It is the Association's custom to award a gift of $1,000 to any team that IYSA advances to the Final Four of the National Championship Series.  This past summer, the Indy Burn 2009 Boys Premier Eagles accomplished that distinction.  Based on the recommendation of the Chair, the following resolution was unanimously adopted:
RESOLVED, that the Indiana Youth Soccer Association is pleased to award a gift of $1,000 to the Indy Burn 2009 Boys Premier Eagles in recognition of their 2009 State Cup Championship, 2009 Region II Championship as the only Indiana Boys team Finalist in the 2009 U.S. Youth National Championship.


The Executive Director then directed the Board's attention to the membership application of FC Mystique.  Although this application was originally rejected, further conversations and input have led the Executive Committee to reconsider.  It now recommends that the Board approve this application.  After discussion, upon motion duly made by Mr. Zirille and seconded by Mr. Vieth, the following resolution was unanimously adopted:

RESOLVED, that based on the Executive Committee's recommendation, the application for membership by F.C. Mystique is hereby approved.

The Chair next directed the Board's attention to the Executive Director's request to allocate up to $20,000 from the Capital Improvement Fund for repairs.  After presentation of the items to be repaired, upon motion duly made by Mr. Rowland and seconded by Mr. Vieth, the following resolution was unanimously adopted:
RESOLVED, that the Executive Director is hereby authorized to make certain capital expenditures as discussed at this meeting and is further authorized to use up to $25,000 of the Capital Improvement Fund to perform same.


Regarding the upcoming Annual General Meeting, the By-Laws require that the Board determine the date, time and place of that meeting.  In fulfillment of that obligation, the following resolution was unanimously adopted upon motion duly made by Mr. Rowland and seconded by Ms. Merhoff:
RESOLVED, that the 2010 Indiana Youth Soccer Association's Annual General Meeting of Members will be held on Saturday, January 30, 2010, at 2:00 P.M., at the Renaissance North Hotel, Carmel, Indiana.


Mr. Guthrie directed the Board's attention to a proposed job description for an Executive Assistant/Bookkeeper, which is contained in the Board materials.  After discussion of that position, upon motion duly made by Mr. Rowland and seconded by Mr. Vieth, the following resolution was unanimously adopted:
RESOLVED, that the request to hire an Executive Assistant/Bookkeeper, as presented at this meeting, is hereby approved and the Executive Director is authorized to fill said position.  


The Board was next asked to ratify two Sponsorship Agreements, one with American Playground and the other with Avon Sports Apparel.  The Chair noted that the Executive Committee, as is its responsibility, has already approved these Agreements.  Whereupon by motion duly made by Ms. Merhoff and seconded by Mr. Zirille, the following resolution was unanimously adopted:
RESOLVED, that the actions of the Officers of the Corporation in entering into sponsorship agreements, as presented at this meeting, with (i) HPS/AP (a/k/a American Playground) and (ii) Avon Sports Apparel are ratified and approved.

At this time, Mr. Guthrie left the meeting.  

As the final discussion item, the Chair updated the Directors as to the status of the Executive Director search.  A discussion then occurred by and amongst the Board members present regarding the procedures and protocols to be used regarding same.

There being no further business, the meeting was adjourned at 12:15 P.M.

Respectfully submitted,

H. Patrick Callahan
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