Agenda for Special Board Meeting

Date:
6/28/2005

Time:
Noon-100PM

Place:
SSBT Kerrville
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From: & Heinz Rossch [eo@hlcountrybuiders.org] Sents Wed £/22/2005 3:53 PM
To

i Mark Comden (ssbtherr@hic.com)

Beci Al Briggs’ Yy Phillps' Art Lenerd; ‘Dan & Mary Beth Slde’s Dan Sldge (dan@aibx.net); David Fransi; Dixon, Clnt' ‘Ed Nemec'; ‘Gatewood, Denf; George Hager'; ‘linn White'; Gregg Appef; Heinz E Roesch;

“3im Shelby’; John Paimer's Tohnie Long Sr.'; ik Bond; 'Lane Taylor'; Marcy McConkey'; ark Green'; Michael Sembritaky'; Mike Douvil's Mike Dyal; Rene Perez; Richard Laughir'; Rick Cuninghan';
Ricky &Lalra Durst; Rob Kely'; Rabert Kiufing’ Roy Riey'; 'Scatt Porter'; Tim Janes'
Subject:  Special Board Mesting called by President Glin White

I3

Hello dear Board Members,

Past Presidents’ Council Meeting to look at al the options and come up with a solution on how to best proceed. The Council has met and would
Flike o present its findings at a special board meeting called for this specific purpose.

Meeting Date shall be 6/28/2005

Time Noon until 100PM

Place Security State Bank and Trust Boardroom, Kerrville

Feel free to bring your own lunch if you want to double up on the fime.

We thank all of you for your involvement in your Hill Country Home Builders Association and once again would like to thank Security State
Bank and Trust for letting us use their boardroom.

Have a great day 1
Sincerely,

Bty Rocack

. Execuivs Offiar

Tosas HillCountry o Builders Assosition L
L 505 Juotion Highuay

Kerrulle, Toxas 76028

Tel (830) 695 5424
Fax: (830) 792 5467
Hobile: (830) 329 1521

T came visit our website wuw HillCountryBuilders.org and





Attachments presented at meeting:

Recommendations to the Board of Directors

by the

Past President’s Council

It is anticipated that the current negative cash-flow of the association will continue through the end of the year 2005.  If the model home in Cypress Springs Estates sells by or before the end of September and the Fall 2005 Parade of Homes is as successful as we all anticipate then we will be back “near the black” by the end of this year.
Why did we get to where we are today?  A combination of several factors contributed to this, the main ones however are:

1. The Spring 2005 Parade of Homes did not produce the numbers of visitors expected, which resulted in a substantial shortfall in revenues for the association – although most participants commented that the quality of this year’s visitors was much better 
- instead of $39,000 we only netted approx. $20,000.  

Reasons for this were mainly: 
a. fewer homes, 
b. smaller homes,
c. no dream homes, 
d. waning commitment from Comanche Trace 

2. The Model home in CSE has not yet sold although it has received a nice amount of traffic and interest but so far no offers – delayed potential profit of $23.000.

3. We will only have a single site parade in Fall 2005 which reduces fee income from developer and builders – between $12.000 - $15.000 while expenses remain virtually the same.  Additionally there will be fewer visitors since Stone Ridge would have spent significant additional advertising dollars on the Austin corridor.

4. Various other things contributed in smaller ways to this impasse: 
a. active recruiting efforts of members by members all but stopped; 
b. education efforts have been delayed

The Executive Officer has decided to reduce cost by giving notice to Marcy McConkey our Event Coordinator.  This in no way is a reflection of Marcy’s performance but is done only to reduce cost.  This reduction in staff will necessarily reduce the amount of service that can be provided by the office but in the EO’s opinion this will not noticeably negatively affect the ability to put on the events currently planned for the benefit of the members of the association.  Dale Crenwelge has been assured that we still will put on a spectacular Fall 2005 Parade of Homes for him and the Builders involved.  Also the Home and Garden Show in Spring 2006 will be organized in Fbg. as originally planned.  Only a minor amount of temporary help if any might be needed to help prepare for the Home and Garden Show in Fbg.

Additionally there are several avenues available and required to address the impending cash-flow crunch.  The Past President’s council at the request of the President has discussed this subject at a meeting on 6/21/2005 and recommends for full board approval the following: 

1. apply for an additional line of credit of $50,000 and

2. offer to all members of the association to prepay their annual fees at a discount

Ad 1. 
As far as the line of credit is concerned this is only meant to be a maximum stand-by line and only to be utilized to the extent necessary.  Every reasonable effort needs to be made and will be made to reduce or to delay current costs. 

Ad 2. 
The conditions for the prepayment of annual fees will be:

· 10% discount will be offered to those prepaying at least 3 years of their annual dues

· For anyone prepaying 4 years’ dues a 15% discount will be applied to the 4th year’s membership dues

· For anyone prepaying 5 years’ dues an additional 20% discount will be applied to the 5th year’s membership dues


Although offering these discounts reduces the amount of cash remaining with the association after paying state ($81.50 per member per year) and national ($150 per member per year) dues, the cost associated with this discount program for a limited time until the end of 2005 or whenever $50,000 have been raised (whichever comes first) is not too dissimilar to paying interest to a bank for drawing down the line of credit.  This way however, we would give back directly this benefit to each member participating. For details refer to the attached spreadsheet.

If it becomes necessary to reduce the amount of workload on the office due to the reduced staff one of the options to consider is to delay the timing of the Spring 2006 Parade of Homes as the Fall 2005 Parade and the 2006 Home and Garden Show can in reality no longer be moved.

Your approval for both of these measures is requested.

Heinz Roesch

Message:  

Where there is a will, there is a way.  If we believe in what we are doing and are willing to put our actions where our mouths are then we can pull this off. 
	Mike Douville's view of the state-of-the-association

	
	

	
	June 2005 to Dec 2005

	
	

	Dues Revenue
	 $                     24,000 

	Meeting
	 $                       3,400 

	Golf
	 $                       7,700 

	Fall Parade
	 $                     34,030 

	Model Home Sale
	 $                     22,475 

	Royalties, Education, Misc.
	 $                       4,500 

	
	

	Total Revenue
	 $                     96,105 

	
	

	Payroll
	 $                     49,030 

	Newsletter
	 $                          300 

	Seminar/Education
	 $                       1,000 

	Bank charges
	 $                       1,100 

	Office Supplies
	 $                       4,000 

	Postage
	 $                       1,100 

	Printing
	 $                          850 

	Interest
	 $                       2,500 

	Rent incl backrent
	 $                       5,225 

	Phone
	 $                       1,300 

	Utilities
	 $                          300 

	Liability Insurance
	 $                       2,400 

	Storage
	 $                          280 

	
	

	Total Expenses
	 $                     69,385 

	
	

	Net for the balance of the year
	 $                     26,720 

	
	

	
	

	6/20/2005
	


Adjusted to take into account the reduced staff expenses as per 7/23/2005

two graphs depicting projected net results and cumulative net result until end of 2005

one simulation for effect of annual fee discount program

Copy of email dated 6/22/2005 from Rob Kelly, Legal Board Advisor to Hill Country HBA to Heinz Roesch, EO regarding question concerning directors responsibilities and liabilities.

Heinz
 

I spoke with Glinn yesterday when I saw him on something else about your question of director liability for the THCBA.  Simply stated, there should not be any liability at all.  Corporate directors are protected by the Business Judgment Rule which basically means they are not liable for anything except willful misconduct or gross negligence.  They are excused from liability even if they were negligent in their judgment and their decisions prove to be detrimental to the corporation.  Gross negligence is the wanton disregard for the welfare of the corporation, which certainly does not apply to any of our directors.  The only other theory of liability might be "alter ego" but with a corporation like THCBA, that's totally inapplicable.  Tell everyone to relax, there's no realistic exposure to anyone.
 

Hope that does it.  Let me know if you need statutes etc.  I've put the meeting on my calendar and will plan to attend to answer any questions.
 

Rob
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From: S Robert Kelly rkely@kely-nevinscom] Sents Wed 6/22/2005 4147 PM
Toi ez Roesch'
ce

Subject:  RE: Special Board Meeting called by President Gl Whte

Heinz

1 spoke with Glinn yesterday when | saw him on something else about your question of director liabiliy for the THCBA. Sirmply stated, there should ot be any liabilty at all
Corporate directors are protected by the Business Judgment Rule which basically means they are not liable for anything except wilful misconduct or gross negligence. They are
excused from liabilty even if they were negligent in their judgment and their decisions prove to be detrimental to the corporation. Gross negligence is the wanton disregard for the
{ welfare of the corporation, which certainly does not apply to any of our directors.  The only other theory of liability might be "alter ego” but with & corporation like THCBA, that's
totally inapplicable. Tell everyone to relax, there's no realistic exposure to anyone.

Hope that does it. Let me know if you need statutes etc. Ive put the meeting on my calendar and will plan to attend to answer any questions

Rob

Original Message:
From: Heinz Roesch [mailto:eo@hillcountrybuilders.org]

Sent: Wednesday, une 22, 2005 3:53 FM

Ge: Mark Cowden

Subject: Special Board Meeting called by President Glinn Whits

Hello dear Board Members,

At the last Board Meeting on 6/16 we had discussed in detail the current financial situation of the association. Glinn White promised to
call a Past Presidents’ Council Mecting to look at al the options and come up with a solution on how fo best proceed. The Council has met
and would like to present ifs findings at a special board meeting called for this specific purpose.

Meeting Date shall be 6/28/2005
Time Noon until 100PM
Place Security State Bank and Trust Boardroom, Kerrville

Feel free to bring your own lunch if you want to double up on the fime.

We thank all of you for your involvement in your Hill Country Home Builders Association and once again would like to thank Security
State Rank and Truet far lottinn e nico thoi

hanrdeanm





