NATIONAL-INTERSTATE COUNCIL OF

STATE BOARDS OF COSMETOLOGY, INC.

Minutes of the 

EXECUTIVE BOARD TELEPHONIC MEETING

Thursday, June 28, 2007

Purpose of the Meeting.  To consider contracts based on decisions made at the June 2, 2007 meeting of the Executive Board.  The decisions made at the June 2, 2007 meeting follow: 

Colarusso made a motion, seconded by Fox, to enter negotiations with Kirby Morris to create a position for Marketing/International Relations Director to include other services that benefit NIC for a period of three years at $95,000 a year paid in equal monthly installments effective upon execution of a contract between NIC and Morris.  Motion carried.  Morris abstained.  Colarusso made a motion, seconded by Kendrick, to change the terms of contracts for contract labor to a fiscal year basis, to consider contracts at the Spring Executive Board meeting instead of the pre-conference executive board meeting and to review contracts in executive session.  Motion carried.  Morris abstained.  Young made a motion seconded by Colarusso to include a provision in the contracts of the independent contractors that stipulates that the contract will be reviewed at the Spring executive board meeting on an annual basis to consider COLA and any other cost increases that may be warranted and to extend the option of a three-year term contract to all contract labor.  Motion carried.  Morris abstained.

A copy of all contracts under consideration was emailed to the Executive Board members on June 26, 2007 to review before the meeting.


1. President Kinley called the meeting to order.


2. Roll Call:  Rosanne Kinley, President, LaFaye Austin, Vice President, Kay Kendrick, Region 1 Director, Betty Leake, Region 2 Director, Ken Young, Region 3 Director, Steve Colarusso, Region 4 Director, Darla Fox, Board Administrators’ Representative.  Absent:  Dahlquist & Morris.  The reason for Dahlquist’s absence was a conflict in schedule as the conference call was scheduled at a time Dahlquist had stated she was unavailable.  Morris gave advance notice that he would be unable to participate.  Both Dahlquist & Morris previously communicated that they approved the contracts. 


3. NEC Contract Recommendations:  

All contracts approved for a term of three years starting July 1, 2007 and ending June 30, 1010

Michael Hill, NIC Trainer - No Change in compensation;
Brenda Mathre, NIC Trainer – No Change in compensation;
Larry Walthers, NIC Trainer – Increase daily rate from $300 to $400;
Kirby Morris- Trainer/Marketer – request to change compensation from daily rate to an annual rate of $95,000 a year, Title of Marketing/International Relations Director and to include other duties that benefit NIC
Mary Manna, NEC Coordinator – 4% COLA increase; approved $35,693 annual

Young made the motion, seconded by Kendrick, to consider the contracts as a slate.  Motion Carried.  Austin abstained.

Colarusso made the motion, seconded by Young, to accept the recommendations of NEC and to approve the respective contracts for Hill, Mathre, Walthers, Morris and Manna.  Discussion - Vice President and NEC Member, LaFaye Austin, submitted the following to be included in the record: “I would like to request that the minutes for the record be printed exactly what I stated was my concerns since I was the only sustaining vote in this telephonic meeting.  This is what I stated.  The original contracts do not expire until August 30, 2007, by amending the contract at this time will cost the organization additional funds that were not included in the budget.  I don’t believe that the Executive Board has the Authority to amend a contract two months before the contract will expire and bind NIC too a long term contract without bringing it to the voting members at the Annual Conference.  In looking over the by-laws I did not see a provision that would allow us to have a telephone conference and vote on such an important subject.  In section 4 of the by-laws it looks like contracts shall be reviewed and approved by the council, executive board and the president.  Under Section 6 it looks like we are required to get ratification or approval from voting members.  And my suggestions would be to change the effective date from July 1 to September 1 which would take care of the budget question and carry the contract to its expiration date.  Then at the annual meeting request for ratification.  This way we are not spending any additional funds on salaries for this fiscal year.  The contracts would not have to be amended; we would be requesting a new contract date of September 1 with a new expiration date for three years.”  Norton states that Section 4 of the bylaw being referenced stated that contracts and agreements must be approved by the Council, the Executive Board, the President or the General Counsel. (emphasis added)  Manna stated that she has prepared the conference minutes for the past three years and contracts have never been considered at the conference at least since she (Manna) has been preparing the minutes.   Manna stated that all contracts had a thirty-day termination clause and that the Board or the Contractor could terminate the agreement with thirty day notice so a three-year contract does not have much of an effect on either party to the contract.  Young called for the question.  Motion carried.  Austin voted no. 


4. NIC Administrative Services Contract.  Norton requested a COLA and the option for a three-year term contract.  Young made the motion, seconded by Fox, to approve a 4% COLA for an annual income of $44,751 for the NIC Administrative Services Contract.  Motion carried. Austin abstained advising Norton that it wasn’t personal.


5. Comptroller Contract.  Kinley stated that Ulsh requested the option for a three-year term contract and proposed that in lieu of receiving a daily stipend for travel days to attend meetings and for attending NEC/Executive Board meetings and conferences which he received in addition to the $1,000 a month he currently receives, that his monthly compensation be increased $1,325 for an annual compensation of $15,900.  Kendrick made a motion, seconded by Leake, to approve the Comptroller’s contract.  Motion carried.  Austin voted no.   


6. Conference Coordinator Contractor.  Norton stated that the only change in the contract from last year was the dates.  When asked whether this was a three year contract Norton stated that it was for one year and she thought a one year contract for the conference coordinator was in the best interest of the Council.   Norton also stated that the purpose for keeping the conference contract separate was in the event the Board ever decided to spin off the duties of the conference coordinator to another entity.  Kinley recommended that the ending term of the contract should be 30 days from the close of the conference to allow for changes in the conference dates.  Kendrick made the motion, seconded by Leake, to approve Kinley’s recommendation and approve the 2008 Conference Coordinator Contractor with an amendment to include Kinley’s recommendation.  Motion carried.

Having concluded the business for which the meeting was called, the meeting was adjourned.

Prepared by Debra Norton

June 29, 2007

I wanted to follow up on some matters that were discussed during the NEC/Executive Board telephonic meetings conducted today.  I had an opportunity to discuss these concerns with Mr. Corley and I wanted to report back to you.

 

1)      When the Executive Board made the decision at the June 2 meeting to change the terms of the contracts of the independent contractors that action in effect was notice of termination of said contracts.  Pursuant to the 30 day termination clause in all contracts, said contracts would terminate or about July 1, 2007.  In order for the contractors to continue to provide services warranted execution of another contract effective on or about July 1, 2007.  Pursuant to the Bylaws, NIC's fiscal year is July 1 through June 30 and accordingly budgets are developed on that FY basis as well.  Given the NIC's FY, it is reasonable, for budgeting purposes, to require the terms of contracts to be written on a fiscal year basis.

2)      As for committing NIC to three-year term contracts, the 30 day termination clause in the contracts of the independent contractors does not commit NIC or the Contractors to a three-year contract.  Contractors may be terminated at will by the Executive Board with a thirty-day notice; conversely, the Contractors have the same option.

3)      The President has the authority to call a special meeting of the Executive Board pursuant to Article VI, Section 6, Paragraph C of the Bylaws.  There is no provision in the bylaws that prohibits telephonic meetings and South Carolina (NIC's State of incorporation) has a law that permits telephonic board meetings.

4)      The President, Executive Board, General Counsel or the Council has the authority to approve contracts, agreements and other documents on behalf of the Council, pursuant to Article V, Section 4.  As such, the Board did not act beyond the scope of its authority on the actions taken at the meeting today.  

5)      Article VI, Section 6, Paragraph A.  Mr. Corley stated that the delegates have never voted on contracts whether employees, independent contractors, state contracts, etc. or on decisions made by the Board to conduct the day-to-day business of the Council. This is not to say for example that compensation paid to any contractor(s) is confidential information.  Any delegate may receive this information upon request. Mr. Corley stated that historically this Section has been interpreted to mean that if the Board formulates new programs and business affairs involving new programs then such decisions would be subject to ratification or approval of the voting members at the conference.   In this case the decision is only subject to ratification/approval.

There is a provision in the Bylaws where decisions of the Board are required to be ratified by the general membership.  Article XVI, Section 1 requires ratification by the general membership in the case where the majority of the Executive Board makes a decision to amend the bylaws.   Said amendment only has full force and effect until the next annual conference at which time such amendment must be ratified by the general membership of the Council. If the membership does not ratify the amendment said amendment will cease to be effective. 

I hope the foregoing helps to address the concerns expressed today.


Debra 6/28/07
