RCPC   ROCKRIDGE  COMMUNITY  PLANNING COUNCIL
◊ 5245 COLLEGE  AVENUE  PMB 311  ◊  OAKLAND,  CALIFORNIA    94618  ◊   510 • 869-4200◊   www.rockridge.org
BOARD OF DIRECTORS MEETING 

DECEMBER AGENDA –Thursday, December 7, 2006, 7:30 PM

Rockridge Library

Present: Gloria Bruce (arrived 9:25), Janelle Cavanagh, Kent Deverell (arrived 8:50), Jennifer  Edmister (left 9:42), Annette Floystrup (arrived 7:48), Cy Gulassa,  Al  Hussian, Steve Meyer, Susan Montauk, Jessica Pitt (left 9:44), Mike Taylor

Guest: John Gussman (Legal Adviser)

Absent: Hiroko Kurihara, Mike McDonald, Stephanie Upp

Call to order: 7:37

The agenda items were reordered because Jessica needed to leave early. 

Item 1:  Administrative (5)

A) Approval of Minutes of November 2, 2006 BOD Meeting (5) – All

MOTION: Susan made a motion to approve the minutes. Second: Al. All approved

Item 2: Financial  (5)

A) Update – Susan (5)

Susan reported that RCPC is in the black and asked for questions. Mike requested that the financial information get to the group earlier.  Susan will try to get the information by Sunday or Monday but will be constrained by the date of the meeting since the financials are tallied on the last day of the month.

Item 3: Rockridge News  (30) 

A) November feedback (5) – All

There was a glowing response to Annette’s bird article.  Cy mentioned that some might have felt it was a long article.  Susan asked if the list of stores on page 13 was a filler.  Cy said most responded that they were surprised at the amount of stores on the avenue. Cy said that Theresa Nelson felt it was better to list all the merchants. It was easier to list the stores than to go by each store to ask what items they are selling for the holidays. Jessica was glad that Annette letter was a “letter to the editor” and not an opinion piece. 

B) Business Manager Report (15) – Susan

Susan sent out a cost analysis but some members did not receive the first batch of attachments that were went by the Vice Chair.  The Rockridge News is in the black showing an average net income of $436 monthly.  Susan suggested the RCPC Board consider paying Janet to be the copy editor of the paper.  Cy commented that a copy editor is the last defense of the editor.  They look at the articles with fresh eyes and make corrections.  Susan is making all the new contracts for the contractors and asked if should have one with Janet or ask her to submit invoices.  There was discussion.  John doesn’t feel the contract is necessary.

MOTION: Al made a motion to designate a value of $75 and a free classified ad for Janet Summers to do copy editing for the Rockridge News on a monthly basis. Second: Susan, All approved.

C) December Issue(10) – Cy

The following members agreed to submit articles for the next addition.

Jessica—town hall meeting

Steve—Pedestrian group

Susan—Houston Gray may write an article on home security.

Annette—Gas shut off valve for earthquakes

Jennifer—kitchen tour 

Cy and/or Hiroko—Jane Brunner’s community meeting

Al—donating thanksgiving meal and weekly meals

Kent—4th Bore

Item 4:  Administrative (45)

A) Approval of New By-laws (15) – John Gussman

John discussed  the various reasons to amend a bylaw (change in law, change of circumstances, change in the board’s understanding of its needs).  In recent years, the legislature has  repeatedly amended the code section which governsnotice of meetings   of directors of nonprofit public-benefit corporations (like RCPC).  Section 8.9  of the RCPC bylaws deals with notice, place, and time of board meetings, and the possibility of having  non-physical board meetings (e.g., by teleconferencing).  

Section 8.9(a)  is very much out of date; for example, it states that board meetings  are held on Mondays.   John suggested that this clause be updated, as well as the provision about who may call a board meeting in the Chairperson’s absence be amended to follow  the default rule in the Corporations Code (Vice-Chair, Secretary, or any two directors). Al asked for comments/questions  re. sub-section (a) and there were none. 

Subsection 8.9(b)— This section sets the rules for notice of board meetings (date, time, place) which are held on the usual schedule (first Monday of each month, September to July).  Currently,  it  provides that each director needs to get a written notice physically delivered at least 24 hours before the meeting. John suggested amending the bylaw to allow for electronic transmission (reflecting the current practice).  He is also suggesting 24 hours isn’t  enough notice  -- 48 hours seems minimal. He also said that all RCPC board meetings are “special” rather than “regular” meetings, according to the usage in the Code, because the locations are not specified in advance by resolution of the board.   .  Cy recommended  a change in the last sentence in subsection (b),  changing the phrase from “need not” to “may” and change the word “but” to “and.”  There were no objections.

Subsection (c)—This is a special notice rule for board meetings which are held  on nonstandard  dates (during August, or other than on the first Thursday of any other month).  The basic notice rules  would be the same as in subsection (a), except that, since  the board members aren’t necessarily  expecting the meeting, the chair  would take  the extra step of orally notifying any board member who doesn’t respond to the initial written or e-mailed notice .  

Subsection (d)—He recommends to delete one phrase as noted in the document.

Subsection (e)—This section is not about meeting notices but about the manner in which you hold the board meeting.  It was adopted when there weren’t as many technology options.  In the past, teleconference was the only alternative to a physical meeting.  Now the legislature allows for electronic messaging boards, etc. John suggests amending the bylaw to take full advantage of     the other forms of advanced technology which are now permitted by law,  in case the need arises.

The last page notes that, under the terms of the bylaws, the rules governing board meetings  also to apply to committees of directors.  These committees would be bound by the same notice previsions.  

MOTION: Amending section 8.9 in the by laws.  Al moves the Board approve the amendments to the bylaws as submitted by John Gussman (see attached), but (1) accepting Cy’s recommendation , in the last sentence in Subsection (b) to change the phrase “need not” to “may,” and to change the word “but” to “and” ;   (2) to  change the title of section by striking the phrase “meetings by telephone”. Second by Annette.  All approved.

ACTION: Mike will make the changes in the by laws and will give new packets at the retreat in January.

B) Discussion related to Committee By-Law Changes from April 2006 (30) – John Gussman [Executive Session]

John has been following exchanges about Land Use Chair issues.  John wants to share information on conflict of issues.

Item 5: Meetings (10)  

A) Town Hall Meeting (5) – Jessica

In January we will go over the agenda.

Jessica will host the next meeting at her home on January 4, 2007

B) Board Strategic Planning Retreat Dates (5) – Jessica

ACTION: The board set the retreat date for February 10th from 10am to 4pm

Item 6: Subcommittees & Community Projects (20)

A) NCPC Report – Susan  (5)

George and Walt’s neighbors were upset that patrons go out into the neighborhood and are loud and singing late at night. The PSO made suggestions for how to deal with the issue. Paula Hawthorne, Kales Ave. resident, took the lead on it. The NCPC wrote a letter to George and Walts to request a meeting.  The owners and the neighbors came to an agreement. One is that the chairs from the front are taken away and they will put up a sign asking to respect the neighborhood.  Annette recommended have lollipop at the door so people are sucking instead of talking as they leave.

There was a recent meeting with Jane Brunner, Chief Tucker, Lieutenant Meeks and the NCPC.  Lieutenant Meeks handed out packet of January to November arrests, stops on street, etc. It showed how the police force was working for us.  Susan asked the comparison between this and last year.  Chief Tucker said we had fewer arrest this year. They are making fewer arrests because of the Riders settlement and the long process it takes to arrest anyone now-a-days. He mentioned that you can’t arrest kids because there is no where to take them.  Susan said neighbors need to look out for neighbors.

B) Web Site – Annette (5)

There were 4 responses to the RFP. One applicant offered to help us evaluate the applications as well. It was suggested that the applicants present to the committee for a half hour. Most applicants are locals. It was noted that we have a problem with our web-server.  After a company merger, they said we didn’t pay our bills although we had the receipts. We will consider moving to another server after we redesign the website.

ACTION: Annette and Kent will schedule a website committee meeting to interview the applicants.

C) Land Use – Jessica (5)

At Jane Brunner’s Dec. 2nd community meeting Jane went over the general parameters of upcoming projects.  All the developers made their presentations. Cy said that 80% of the audience was anti condo and critical of density, etc.  The other 10% were calling for higher density.  Jane handed out map of the projects. The number of units is significant.  Cy said there seemed to be a concern about the demographics of new owners since the homes are so expensive.  There was a concern about no rental property.  They units described are small so you can assume it will not be bought by families.  

No new news on Albertson.  Annette said employees at Trader Joe’s think there is going to be a store at Albertsons.

D) TBPS – Steve (5)

Steve said that his committee may be looking at routes to schools Since Peralta and another school received grant money.  They asked if TBPS would host the next meeting. The grants are to identify problem areas, traffic, and speeding.  Susan asked Steve if they are thinking about traffic circles for the triangle area and asked where Jane Brunner stands.  Steve said he didn’t know.  Joe Wang is going to do a comprehensive study.  Susan complimented Steve on his committee’s work. 

E) Kitchen Tour (Jennifer) (2)

Jennifer had left the meeting. Susan reported that the search for home kitchens will start in January.  She asked the committee to talk to anyone that might have an idea for a kitchen and to send the recommendation to Jennifer.  

Kent was asked about the 4th Bore.  He said the next step is to meet with Jane about mitigation.  Each group will come up with their own list and Jane will prioritize all groups’ lists.  Kent stated that we need to come up with an RCPC list.  He said the RCPC list must be finished after the next board meeting in January.  Some suggestions were to ask that they bore only on the east side since it is less populated.  

ACTION: Kent will bring a list of recommendations for the Boards review at the next Board meeting. 

Nancy Dutcher wants to run for the Board again but has already served  the maximum number of terms (3). She has to be a nominee by February. 

MOTION: Annette made a motion that the Board okay Nancy Dutcher to run for board if she so chooses. Second by Susan.  All approved.

RCPC donated $250 to Peralta School for their fair.  $750 more was budgeted for our local schools and will be split equally among the other schools in our boundaries: Far West, Chabot, and Claremont. Mike asked the Claremont school if they had something they wanted the money for.   He suggested RCPC give the money and then ask Claremont to tell us what they spent it on.  Giving the money has been approved by RCPC so Mike is simply informing the Board about the status. 

Al stated that Saturday, December 9th is a music night at the Presbyterian Church and  will start at 6:30 with Christmas caroling on College Avenue.  They will meet Santa from 7:30 to 9:00pm and will have a concert with two musicians. The concert is by donation. Any funds raised will go to the Friday night dinner program.   Al will get pictures for Cy. 

Time Allocated:  1 hour 55 minutes 
Time Ended 10:25

                                                                                                              December  2006

              PROPOSED AMENDMENTS  TO SECTION 8.9 OF THE BYLAWS OF

                    THE ROCKRIDGE COMMUNITY PLANNING COUNCIL

                                                        (with annotations)

SECTION 8.9 (“Notice, Place and Time of Meeting;”) to be revised as follows:

     “(a)    A  meeting of the Board of Directors shall be scheduled for the first  Thursday of each month, except August, but such meetings may be rescheduled by the Chair (or, in the Chair’s absence, by  the Vice-Chair, the Secretary, or any two directors  ) by notifying directors in accordance with  sub-section (b) below.”

       EXPLANATION OF CHANGES:

· The change from Monday to Thursday reflects the board’s current practice.

· The existing language allows a board meeting to be rescheduled by the Chair or by another officer acting for the Chair in the Chair’s absence.  The proposed language would bring the provision more closely into line with the norm (and default rule) under Corporations Code sec. 5211(a), which provides that meetings of the board may be called “by the chair of the board or the president or any vice president or the secretary or any two directors.”   (In RCPC’s case, the vice-chair would take the place of “vice president.”)

· The proposed language eliminates the phrase “acting for the Chair,” which could imply the Chair must have given specific instructions (or delegated specific authority) to the officer or directors who are taking the action – which would greatly limit the usefulness of the provision.

· For consistency with the usage elsewhere in the Bylaws, the word “paragraph” is changed to “sub-section.”
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· The proposed language, in sub-section (a) and thereafter, dispenses with the term “regular meeting,” which, under the Corporations Code, refers 

      to a meeting whose time and place have both been set in advance by the

      Bylaws or by Board resolution.  Since the location, and occasionally the

      time, of RCPC Board meetings is set on an ad hoc basis, it is more accurate

      to treat all RCPC Board meetings as “special meetings” within the

      meaning of the Code.

                                __________________

   “(b)   A written notice of the place and time of each  meeting of the Board of Directors shall either be  mailed to each director, by first-class mail, at least four (4) days before the date of the meeting, or be personally delivered or sent by electronic transmission (as defined in Corporations Code sec. 20) at least  forty-eight (48) hours before the time of the meeting.  All notices given by means of electronic transmission shall be delivered in such format and manner as the Board of Directors may prescribe; and shall create a record that is capable of being retained, retrieved and reviewed, and rendered into clearly legible tangible form.   The notice need not specify the purpose of the meeting, but if, at the time of the notice, a meeting agenda has been prepared, it shall be attached to the notice.”
       EXPLANATION OF CHANGES:

· The existing language of this sub-section requires that notice of Board meeings be physically delivered to Board members – which is no longer the organization’s actual practice.   The proposed language would make it official that the organization has the option of sending meeting notices by electronic transmission (e-mail).

· The existing sub-section, which requires only 24 hours’ notice to Board members of an upcoming board meeting, falls far short of the norm (and the default rule) for amount of advance notice of a Board meeting under Corporations Code sec. 5211.   The norm in the Code is that Board members must receive at least 4 days’ notice by first-class mail OR 48 hours’ notice delivered personally or by telephone, or left on a voice messaging system, or (pursuant to a 2004 legislative amendment) sent by electronic transmission (e-mail).   Although it is true that nonprofit corporations are permitted, in their articles or bylaws, to adopt different rules for notice of board meetings, the rule set forth in the Code is, very arguably, more suitable for an organization which transacts as much  important business as RCPC (including business of an unpredictable nature).
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· To assure accuracy of record-keeping, the second sentence would require that notices sent by means of electronic transmission create a record that is capable of being “retained, reviewed, and retrieved, and rendered into legible tangible form.”

· The last sentence in sub-section (b), as proposed, reflects Code sec. 5211(a)(2), which provides, “A notice … need not specify the purpose of 

                any regular or special meeting of the board.”  However, the proposed 

      language does require (as seems reasonable and fair) that if, at the time 

      of the notice, a meeting agenda has been prepared, the agenda shall be

      attached to the notice. 

                                                    ___________________

     “(c)    Meetings of the Board of Directors may be held during the month of August, or other than on the first Thursday of any other month, upon  prior notice to all directors in the manner provided in (b) above; provided, that if such notice is not acknowledged by a recipient at least twenty-four (24) hours before the time of the meeting, further notice shall be given by telephone, or left on the recipient’s voice messaging system, at least twelve (12) hours before the time of the meeting. ”

         EXPLANATION OF CHANGES:

· As mentioned above, Section 8.9 currently refers to the Board’s monthly meetings from September to July as “regular meetings,” and all other Board meetings as “special meetings.”  Nevertheless, all RCPC Board meetings are “special meetings” within the meaning of the Code; and for purposes of construing the Bylaws, it is simpler and better not to try to graft a different meaning on to the Code’s terminology.  Therefore,   in the proposed language, the term “special meetings” (referring to Board

      meetings held during August or other than on the first Thursday of a 

      month) has been dropped.

· Under sub-sections (b) and (c), as proposed, the same basic notice requirements would apply to all Board meetings, even if they are held                                                     
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      during August or other than on the first Thursday of a month.   It should

      be recognized, however, that a Board member might neglect to check 

      e-mail during times when no Board meeting is expected, especially during 

      the lazy days of late summer.  Accordingly, in the case of a Board meeting 

      to be held during August or on some other non-standard date, the 

      provision goes on to require that, if the initial notice has gone 

      unacknowledged by the recipient, follow-up notice shall be given by 

      telephone, or left on the Board member’s voice-messaging system, at

      least twelve (12) hours before the time of the meeting.

· The last sentence of the original sub-section (c) would be deleted, since the same point is now already covered under sub-section (b).

                                                 __________________

     “(d)   Meetings of the Board of Directors may be held at any place within the State of California which has been designated in the meeting notice, or, if the notice does not state, at such location as has been designated from time to time by resolution of the board.  Notwithstanding the above,  any meeting of the Board of Directors may be held at any place consented to in writing by all of the directors, either before or after the meeting.  If consents are given, they shall be filed with the minutes of the meeting.”

         EXPLANATION OF CHANGES:

· For the reasons discussed above, the terms “regular meeting” and “special meeting” are dropped.

· (Note:  The first sentence follows the default rule in the Corporations Code (sec. 5211(a)(5)), except that it specifies that Board meetings may not be held outside of California.   The second sentence adds flexibility, by allowing the Board, by a unanimous vote of all serving directors, to ratify 

      holding a meeting at any location, regardless whether it meets the normal 

      requirements in the first sentence.)

                                                 ___________________
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     “(e)   Any meeting of the Board of Directors may be held by conference telephone or   by electronic video

screen communication or “electronic transmission” as defined in Corporations Code secs. 20-21 (such as electronic messaging board),  and members of the Board  participating in a meeting of the Board by such means shall be deemed to be present at the meeting in person, provided that:

(1) in the case of participation through conference telephone or electronic video screen communication, all members participating in the meeting are able to hear one another; and

(2) in the case of participation through another form of electronic transmission:
(A) each member participating in the meeting can communicate with all of the other members concurrently, and 

(B) each member is provided the means of participating in all 

      matters before the board, including, without limitation, the 

      capacity to propose, or to interpose an objection to, a specific 

      action to be taken by the corporation.”
        EXPLANATION OF CHANGES:

· For the reasons discussed above, the terms “regular meeting” and “special meeting” are dropped.

· This sub-section would be expanded to permit the Board to take advantage of modern advances in telecommunications (which make it feasible for Board members to participate meaningfully in a meeting from remote locations), together with the recent changes in the Corporations Code, which authorize the boards of nonprofit corporations to make use of these

technological advances.   The proposed language follows the requirements of Corporations Code sec. 5211(a)(6), as that section was amended between 1995 and 2004.
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       GENERAL NOTE:   Under Section 9.2 of the Bylaws, the rules and procedures which govern meetings of directors, including all of the provisions of Section 8.9, 

except for the determination of meeting times, also apply to meetings of “committees of directors” (that is, committees established under Section 9.1, which exercise part of the Board’s authority, and all of whose members are directors of the corporation).   These rules and procedures do not apply to “other committees” established under Section 9.3.

                                _________________________________

