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MINUTES OF THE  

LA JOLLA GOLDEN TRIANGLE ROTARY CLUB FOUNDATION 

ANNUAL BOARD OF DIRECTORS MEETING ON 

December 6, 2019 

La Jolla Marriott 

San Diego CA  

 
BOARD MEMBERS 
PRESENT:   Steve Brown   President 
    Eric O. Freeberg  Secretary 
    Pam Russell   Treasurer 
    Alex Monroe   Vice-President 

Sharon Council   Director 
Luke Ervin   Director 

 Tony Grillo   Director 
Linda Stouffer Wallis  Director 

     
GUESTS:   Kimberly Schafer 
    Jacquie Reilly 
         
ABSENT BOARD   
MEMBERS: None 
 
INVITED GUESTS  Also invited and receiving agenda but unable to attend:  

Nancy Gatschet—Club Secretary 
Emilio Del Conte  
Will Moore, Esq. 

 
Meeting was called to order by Eric at 8:46 am with all Directors present. 
 
Please note that all references to exhibits herein refer to the exhibits attached to the Agenda or 
attached hereto.   Our Club Foundation is referred to as the “Foundation” or the “LJGTRCF.” 
 

1. M/S/C to ratify the Board’s prior approval of both the Minutes of Board Meeting 
of December 7, 2018 (Exhibit 1a) and the Minutes of the Annual Meeting of the 
Membership of the Foundation of May 31, 2019 (Exhibit 1b).   Board packet 
incorrectly included wrong minutes.   Board had previously approved correct 
minutes and subsequently to the meeting confirmed prior approval of correct 
minutes.  The correct Exhibit 1b which are the correct minutes for the 5-31-19 
meeting is attached hereto as Exhibit “A”.  
 

2. After explanation by Treasurer Russell and President Brown, the Board reviewed, 
and had no objections to, or questions about, Exhibit 2.  Exhibit 2 is a one page 
Summary of the Foundation Account Balances as of June 30, 2019.       
    

3. The Board reviewed, and had no objections to, or questions about, Exhibit 3a 
which is the 2019-2020 Club Avenue of Service Projects Fund Allocations by the 
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Foundation which specifies the Club’s Avenues of Service (“AOS”) expenditures. 
The Board reviewed, and had no objections to, or questions about, Exhibit 3b 
which specifies the Unspent funds by the Club’s AOS expenditures.  

 
4. The Board reviewed, and had no objections to, or questions about, Exhibit 4a 

which is the Profit and Loss Detail for the General Checking Account maintained 
by Pam for July 1, 2018 through June 30, 2019.  The Board reviewed, and had no 
objections to, or questions about, Exhibit 4b which is the Register Report for the 
General Checking Account maintained by Pam from July 1, 2018 through June 

30, 2019.  The General Checking Account is for (i) the deposit of members’ 
contributions to the Rotary Foundation, (ii) funds to be added to our endowment, 
and (iii) funds earmarked for next year’s projects.   

 
5. The Foundation has a second checking account maintained by Steve Brown 

known as the Special Projects Checking Account.  The Special Projects Checking 
Account is for donations that have been earmarked to specific projects, fund-
raising outside the club, and an occasional Global Grant.  While there are separate 
Checking Accounts both accounts are maintained at Torrey Pines Bank, Exhibits 
5a, 5b, 5c and 5d illustrate accounting details for the Special Projects Account by 
different methods.  The Board reviewed, and had no objections to, or questions 
about, the Special Projects Checking Account from July 1, 2018 through June 30, 

2019 which specifies chronological payments and deposits (Exhibit 5a).  The 
Board reviewed, and had no objections to, or questions about, the Itemized 

Categories Summary of the Special Accounts Checking Account which itemizes 
all expenditures and deposits by Project from the period of time 7-1-18 to 6-30-19 
(Exhibit 5b).  The Board reviewed, and had no objections to, or questions about, 
Exhibit 5c which details the Special Projects Checking Account by Project from 
1-1-90 through 6-30-19.  The Board reviewed, and had no objections to, or 
questions about, Exhibit 5d which is an accounting of any projects receiving in 
excess of $5,000 from July 1, 2018 through June 30, 2019.          

  
6. After explanation by Pam Russell, the Board reviewed, and had no objection to, 

or questions about, the Foundation 2018-19 Final Report (Exhibit 6).   
 
7. After explanation by Pam Russell, the Board reviewed, and had no objection to, 

or questions about, Exhibit 7a which constitutes the Treasurer’s Annual Report 
on involvement of club members for the time FY 2018-19 by specifying (i) New 
Paul Harris Fellows; (ii) Members of the Paul Harris Society; (iii) Rotary—Direct 
Donors; (iv) New TRF Major Donors; (v) New TRF Bequest Society Members; 
and (vi) New LJGTRC Foundation Members.  After explanation by Pam Russell, 
the Board reviewed, and had no objection to or questions about, Exhibit 7b 

which constitutes the summary and breakdown of every Club member as to their 
participation in the all of the above Life to Date.  Board reviewed, and had no 
objection to, or questions about, Exhibit 7c which specifies any Polio Plus 
Contributions of $1,000 or more from July 1, 2018 through June 30, 2019.   
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8. Board reviewed, and had no objection to, or questions about, the revised Exhibit 

8 (attached hereto as Exhibit “B”) that reflected the FY 2018-19 AOS previously 
approved funding.           

 
9. The Board reviewed, and had no objections to, the Fund Advisor Statement from 

the San Diego Foundation (Exhibit 9).  However, the Board did have questions 
and a discussion about the corpus owned by the San Diego Foundation.  Linda 
asked if the San Diego Foundation provided more background information to us 
in addition to the Statement. Pam agreed to add that additional information to be 
distributed to the Board annually.  Alex explained his new role for the Club for RI 
Foundation matters, and Pam agreed to include Alex in the distribution list for all 
information Pam receives from the San Diego Foundation.   Steve provided a 
history of the reasons for the creation of our Foundation and the prior decision to 
transfer the corpus to the San Diego Foundation.  Steve explained to the new 
directors and visitors that it is important to realize that our Foundation does not 
“own” the corpus but only is the beneficiary of earnings realized from the corpus.  
Consequently, the San Diego Foundation “owns” the corpus for the benefit of our 
Foundation.  Steve explained that was an intentional decision made many years 
ago to remove any temptation by the leadership of the Foundation to invade the 
corpus for Rotary projects, but instead grow the corpus for the long term benefit 
of the Club in perpetuity.  Eric explained that our Foundation is limited to giving 
guidance to the San Diego Foundation as to which investment strategy we wish 
the San Diego Foundation to utilize in connection with the investment of the 
corpus, and our Board has consistently selected the guidance consistent with a 
private charitable foundation acting in accordance with the prudent investor rule.   
In prior years the Board has had many discussions about whether we might 
change the guidance in order to obtain better returns by selecting a difference 
guidance and consistently agreed that the guidance consistent with a private 
charitable foundation acting in accordance with the prudent investor rule is our 
best course of action and consistent with our fiduciary duties as directors of our 
Foundation.     

   
10. M/S/C that all email votes by the Board in the prior year were formally ratified 

and approved, including but not limited to those email votes specified on a 
revised Exhibit 10 attached hereto as Exhibit “C”.  

 
11. The Board reviewed, and had no objections to, or questions about, the 

engagement letter between the Foundation and F C Payroll & Accounting 
(Exhibit 11).   

 
12. Steve discussed the status of the Baumgartner Bequest to the Foundation for a 

partial interest in the remainder of that trust that will be distributed to the 
Foundation endowment many years from now. The current value of this future 
distribution was valued at approximately $900,000 but will diminish substantially 
as future distributions are made to lifetime beneficiaries with the result that we 
are unable to set any timetable as to when monies will be distributed to the 
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Foundation or the actual amount to be distributed other than to conclude it will be 
substantially less than its current valuation.   
 

13. Linda told us that the Club has not been a financially robust as in the past, and 
wondered if it would be prudent for the Club Board to revise its current policy to 
pay for any wire charges incurred by the Foundation, and the directors agreed it 
would be prudent for Linda to ask the Club Board to revise that policy.  The 
directors agreed we would only ask the club to pay for wire fees incurred in 
excess of interest income received.   The directors also thanked Linda for her 
prior foresight in having the Club Board agree to pay for the CPA cost to prepare 
the Foundation’s tax return and Linda agreed she would not ask for any change in 
that policy.  

 
14. Tony inquired if we needed to reevaluate the legal consequences of the 

Foundation’s Consulting Contracts with Fary Moini dba Moini International 
Consulting (“Fary Consulting Contracts”) in light of recent changes in California 
law.  Eric responded that was an issue he had never thought of until Tony brought 
it up and thanked Tony for his wisdom.   Eric and Steve agreed to attempt to 
resolve the issue to remove any potential liability to the Foundation as a result of 
the possibility that notwithstanding the intention that Fary is acting as an 
independent contractor under the Fary Consulting Contracts, under new CA laws 
she might be considered to an employee.  

 
15. New Business:  

 
a. Steve told the Board that in December, 2019 our club foundation received 

$10,500 from the William H. Donner Foundation. $7,000 is to support 
pediatric cardio surgeries’ transportation costs of Afghan youth and escorts to 
travel to and from India for the surgeries. $3,500 is to start up a female cricket 
sports program in some of Jalalabad’s (Afghanistan) public female high 
schools.  M/S/C to approve the receipt and expenditure of said funds 
consistent with these projects.  
 

b. Email Votes.   Eric advised the Board that the email votes are not consistent 
with California law, and best practices would require a meeting for each vote.  
The Board agreed that given the de minimis nature of most email votes, we 
would continue with the email votes and annual ratification process we 
currently utilize.  Eric agreed that in the event of a non de minimis vote, he 
would call for a meeting.  

 
c. Eric advised the Board that the Copley Foundation has agreed to fund $11,000 

annually to our Foundation for military related projects.  In response the 
Board passed the following motion:  

 
            M/S/C to approve the use of the Club Foundation to collect grants in 

varying amounts from the David Copley Foundation which our Club 

Foundation will use to fund various projects for the benefit of the 

military based in San Diego County under the guidance of our Club and 
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utilizing volunteers from our Club and others, and not requiring the 

expenditure of any Club Foundation assets other than the grants 

received from the Copley Foundation or third parties.      

 
d. In recognition of the need to start preparing for future transitions in our 

leadership Pam has thoughtfully started to prepare an Operations Manual and 
we will all be asked to provide input as we work through that Manual.    

 
There being no further business, the meeting was adjourned at 10:07 AM. 
 
    Submitted by: 

     
Eric O. Freeberg 
Secretary 
December 9, 2019 

 
These minutes were approved by the necessary vote of the Board of Directors as of December 
___, 2019.  

Submitted by: 

 
Eric O. Freeberg 
Secretary 
December ___, 2019 
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