MINUTES OF THE FIRST MEETING OF

THE BOARD OF DIRECTORS OF

INTERNATIONAL SOCIETY OF INFRARED,
MILLIMETER, AND TERAHERTZ WAVES

A CALIFORNIA NON PROFIT MUTUAL BENEFIT CORPORATION

These are the minutes of the first meeting of the Board of Directors of the above‑named corporation.  Formal notice was given of this meeting and the agenda via email to all board members on July 2, 2009.  The time and place of the meeting and those present are indicated below:

Time:
12:30 – 2:00 p.m.
Date:
Monday, September 21, 2009
Place:
Paradise Hotel

1408-5 Jung-dong Haeundae-gu


Busan 612 846


South Korea

The following Directors, constituting all of the Directors of the corporation, were present:
Peter H. Siegel

Gian Piero Gallerano

The following board members, constituting a quorum of the corporation were present:

Jean Louis Coutaz

Gian Piero Gallerano

Qing Hu

Martin Koch

Neville Luhmann

Bob Miles

Dan Mittleman

Koji Mizuno

Mitsuhiro Motokawa

George Neil

Terry Parker

Kiyomi Sakai

XueChu Shen

Liu Shenggang

Peter Siegel

Manfred Thumm

Ken Wood

Xi-Cheng Zhang

The following board members were not present:

Trevor Bird

Martyn Chamberlain

Bruce Danly 
TV George

Armand Hadni

Jean Louis Leotin

Alexander Litvak

Gregory Nusinovich

Richard Temkin
Minh Quang Tran

On motion and by unanimous vote, Peter H. Siegel was elected temporary chairman, and Gian Piero Gallerano was elected temporary secretary of the meeting.

ARTICLES FILED

The chairman stated that the original Articles of Incorporation of the society had been filed in the office of the California Secretary of State on May 7, 2009. EIN 27-0578778.
The chairman then presented to the meeting a certified copy of said Articles of Incorporation, showing filing as stated, and the secretary was directed to insert said copy in the book of minutes of the corporation.

The chairman then re-iterated the results of the voting on all 11 measures below. Voting was accomplished via email distribution of all motions, general discussion, collection of ballots with board member signature and compilation of results by the chairman. All records were seconded by the secretary and made available to board members at the meeting. All motions were passed by unanimous approval of respondents. A copy of the voting tally is contained in the appendix of these minutes.
(1) ELECTION OF OFFICERS

The following were duly nominated and elected to the offices indicated after their names:

	

Peter H. Siegel
	President

	

Gian Piero Gallerano
	Vice Chair/Secretary

	

Peter H. Siegel
	Treasurer


Each officer so elected being present accepted his office, and thereafter the President presided at the meeting as chairman and the Secretary acted as secretary of the meeting.

(2) CORPORATE SEAL

The seal of the corporation, consisting of two concentric circles with the name of the corporation in one circle and the word and figures, "INCORPORATED," the date of incorporation, and "CALIFORNIA," in the form and figures as follows was approved:
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RESOLVED, that the corporate seal in the form, words and figures presented to this meeting be and the same hereby is adopted as the seal of this corporation.
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The official stationery of the corporation consisting of the header and font style below was approved.

RESOLVED, that the corporate stationery in the form, words and figures presented to this meeting be and the same hereby is adopted as the stationery of this corporation.

(3) BY-LAWS

To assure continuity of the society and set down guidelines for the operation and goals of the corporation as well as the format and operation of the associated international conference a set of By-Laws was generated and was approved. 

RESOLVED, that the corporate By-Laws here-in outlined be adopted as the operating guidelines and rules and regulations of the corporation. 
(4) BANK RESOLUTION

To provide for a depository for the funds of the corporation and to authorize certain officers to deal with the corporate funds, the following resolutions were duly adopted:

RESOLVED, that this corporation open an account or accounts with the following named bank:

California Institute of Technology Credit Union
Pasadena, California Branch

RESOLVED FURTHER, that until such authority is revoked by sealed notification to said bank of such action by the Board of Directors of this corporation, the following be, and they hereby are, authorized to execute checks and other items for and on behalf of this corporation:




Peter H. Siegel
RESOLVED FURTHER, that said account or accounts shall be governed by applicable banking laws, customs and clearing house regulations, and by the rules printed in the bank book, and subject to the service charge schedule of the bank.  If this is a checking account, the bank is requested to prepare and dispose of statements and canceled checks monthly as instructed below.  The bank assumes all risk of loss in transit of any statement or check.

Statement Instructions:  Bank is instructed to mail to the statement mailing address shown on the bank records.

(5) ACCOUNTING YEAR

The board members considered the adoption of an accounting year, either fiscal or calendar, so that the Franchise Tax Board could be notified thereof.  On motion duly made, and unanimously approved by vote, the following resolution was adopted:

RESOLVED, that this corporation adopt an accounting year as follows:

Date accounting year begins:  January 1
Date accounting year ends:     December 31
(6) EXEMPTIONS FROM FEDERAL AND STATE TAXES

The chairman explained that federal and state tax exemptions are available to certain nonprofit corporations.  On motion duly made, voted upon, and unanimously carried, the following resolution was adopted:

RESOLVED, that the President consult with legal counsel to ascertain the availability of exemptions from taxation under the federal and state laws and, if such exemptions are available, the President is authorized and directed to execute and file all necessary applications for exemption from those taxes with the appropriate state and federal tax authorities, and to pay necessary filing fees.

(7) EMPLOYER IDENTIFICATION NUMBER

The chairman stated that there was a need to secure a federal employer identification number for use on certain tax returns and statements.  On motion duly made, voted upon, and unanimously carried, the following resolution was adopted:

RESOLVED, that the officers of this corporation and each of them are authorized and directed to make such filings and applications as are necessary to secure for the corporation a federal employer identification number. 

(8) NONPROFIT MAILING PERMIT

The chairman stated that it would be to the corporation's benefit to obtain a nonprofit mailing permit.  On motion duly made, voted upon, and unanimously carried, the following resolution was adopted:

RESOLVED, that the officers of this corporation and each of them are authorized and directed to make such filings and applications as are necessary to secure for the corporation a nonprofit mailing permit.

(9) INCORPORATION EXPENSES

In order to provide for the payment of the expenses of incorporation and organization of the corporation, on motion duly made, voted upon, and unanimously approved, the following resolution was adopted:

RESOLVED, that the President and the Treasurer of this corporation be, and they hereby are, authorized and directed to pay the expenses of the incorporation and organization of this corporation.

(10) AGENT FOR SERVICE OF PROCESS

The chairman pointed out that California Corporations Code requires the corporation to designate an agent for service of process.  The following resolution, having been duly made, was voted upon and unanimously adopted:

RESOLVED, that the hereinafter indicated individual is hereby designated the corporation's agent for service of process pursuant to California Corporations Code:

Peter H. Siegel

5166 Oakwood Avenue, La Canada, CA 91011
(agent for process)

(business address)

(11) PRINCIPAL EXECUTIVE OFFICE

The chairman explained that a principal executive office location was needed for correspondence and tax purposes. On motion duly made, voted upon and unanimously carried, the following resolution was adopted:

RESOLVED, that 5166 Oakwood Avenue, La Canada, California 91011, is designated as the principal executive office of this corporation.

CONTINUED AGENDA ITEMS:
(1) Discussion of Society Role, Fund raising and Use of Funds

The meeting continued with an open discussion concerning the accumulation of operating funds for the society. Many topics were raised including the possibility of corporate sponsorship, membership dues imposed on local organizing committees, grant applications, donations etc. 

The discussion then focused on the motion made by the chair to require a membership fee to be levied on all conference registrants which would be turned over to the society by the local committee each year. Furthermore it was suggested by the board that this fee be $50xthe number of attendees, regardless of the actual fees paid by the participants. The fee could be collected or book kept in any convenient manner by the LOC, but it was suggested that the fee be levied as a conference hosting cost levied by the society rather than as a called out society membership.  It was further suggested that the LOC could advertise that attendees would get membership in the society as part of their fee. The LOC for 2010 proposed that this fee be added to the fee they had already intended to charge for the conference (currently 470 Euros) and that if possible the society be used as a collection agency to manage the registration fee collection process and later turn over the collected funds minus the fee to the LOC. The chair was tasked to find out if this could be done using the society accounts and if the fees could be collected and held in Euros to avoid a double exchange fee. The chair agreed to look into all the ramifications and seek the advice of the society’s legal advisors and communicating directly with the 2010 LOC chair, Gian Piero Gallerano, to work out the best arrangement for next year. The chair also agreed to capture the new arrangement in the By-Laws and get the requisite 3/5 concurrence from the board via formal vote over the next two months. 

A formal motion to require a $50xn attendee fee for future conferences was presented and seconded. The motion was passed by unanimous vote.

Discussions continued regarding the use of society funds, once such funds had been accumulated to sufficient level to be useful. The most popular of these suggestions included:

(1) Up front loans to future LOC’s for costs incurred before registration fees are available.

(2) Setting up a student paper prize or early career award prize
(3) Offering travel support or waiver of registration fees for hardship attendees


The chair emphasized that the available funds at this moment constituted $5000 US only and suggested that the motions discussed be postponed for at least one year to see how the attendee fee collection process would fare and when, hopefully, a larger funding buffer would be available. However the LOC chairs for 2010 and 2011 were urged to implement through their committees, any ad-hoc expenditures they would like to see within the constraints of their expected finances. The board generally agreed to revisit this discussion in 2009.

(2) Report of Button Prize Committee 

Terry Parker was asked to present the results of a year long process to restructure and repopulate the Button Prize committee with the purpose of making the committee more closely represent the composition and technical content of the conference.  Terry presented both the history of the prize, the committee and the new structure.  There was general approval of the process and the outcome. Terry reminded the board members that it was necessary to urge their colleagues to participate in the nomination process and to follow the guidelines on the society website. 

ADJOURNMENT

There being no further business to come before the meeting, upon motion duly made, seconded and unanimously carried, the meeting was adjourned.
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DIRECTORS' WAIVER OF NOTICE, CONSENT TO HOLD THIS MEETING, AND APPROVAL OF MINUTES:

	
	


9/21/09
Peter H. Siegel, Chair                           Gian Piero Gallerano, Vice Chair, Secretary

	
	VOTING TALLY ON ALL 11 MOTIONS FOR IRMMW-THZ Society
	
	
	

	
	Board Members
	2009
	
	Carried
	Denied
	No Response

	
	LAST
	FIRST
	E-MAIL
	All=1
	
	

	1
	Bird
	Trevor
	trevor.bird@csiro.au
	1
	
	

	2
	Chamberlain
	 Martyn 
	m.chamberlain@durham.ac.uk
	1
	
	

	3
	Coutaz
	 Jean 
	coutaz@univ-savoie.fr
	1
	
	

	4
	Danly
	 Bruce 
	danly@nrl.navy.mil
	
	
	1

	5
	Gallerano
	 Gian Piero 
	gallerano@frascati.enea.it
	1
	
	

	6
	George
	 TV 
	TV.George@science.doe.gov
	1
	
	

	7
	Hadni
	 Armand
	armandhadni@hotmail.com
	1
	
	

	8
	Hu
	 Qing 
	qhu@mit.edu
	1
	
	

	9
	Koch
	 Martin 
	martin.koch@tu-bs.de
	1
	
	

	10
	Leotin
	 Louis
	leotin@cict.fr
	1
	
	

	11
	Litvak
	 Alexander 
	litvak@appl.sci-nnov.ru
	1
	
	

	12
	Luhmann
	 Neville 
	ncluhmann@ucdavis.edu
	1
	
	

	13
	Miles
	 Bob 
	R.E.Miles@leeds.ac.uk
	1
	
	

	14
	Mittleman
	 Dan 
	daniel@rice.edu
	1
	
	

	15
	Mizuno
	 Koji 
	koji@riec.tohoku.ac.jp
	1
	
	

	16
	Motokawa
	 Mitsuhiro 
	motokawa@imr.tohoku.ac.jp
	1
	
	

	17
	Neil
	 George 
	neil@jlab.org
	1
	
	

	18
	Nusinovich
	 Gregory 
	gregoryn@glue.umd.edu
	
	
	1

	19
	Parker
	 Terry 
	etpkr@yahoo.co.uk
	1
	
	

	20
	Sakai
	 Kiyomi
	sakai@po.nict.go.jp
	1
	
	

	21
	Shen
	 Xuechu 
	xcshen_sitp@yahoo.com
	1
	
	

	22
	Shenggang
	 Liu 
	liusg@uestc.edu.cn
	1
	
	

	23
	Siegel 
	 Peter H. 
	phs@caltech.edu
	1
	
	

	24
	Temkin
	 Richard J 
	temkin@psfc.mit.edu
	1
	
	

	25
	Thumm
	 Manfred 
	manfred.thumm@ihm.fzk.de
	1
	
	

	26
	Tran
	 Minh 
	minhquang.tran@epfl.ch
	1
	
	

	27
	Wood
	 Ken 
	k.wood@terahertz.co.uk
	1
	
	

	28
	Zhang
	 Xi-Cheng
	zhangxc@rpi.edu
	1
	 
	

	
	
	
	TOTAL Votes
	25
	0
	2

	
	
	
	3/5 of IOC
	16.8
	
	


Board of Directors Meeting: International Society of IRMMW-THz
Date: Monday, September 21, 2009

Time: 12:30-2PM

Place:  Venice Room
Agenda (Updated 9/21/09)

12:30-12:45
Set-up, introductions and seating

12:45-1:00
Status Report (Peter Siegel)

Announcement of Incorporation and presentation of Articles
1:00-1:35
Society Membership fees, Role of the Society and Services (All)

1:35-1:50
Kenneth J. Button Prize Committee Status (Terry Parker)

1:50-2:00
Additional Agenda Items (TBA) or Open Discussion (All)

Adjourn
IRMMW-THz





International Organizing Committee





International Society of Infrared, Millimeter, and Terahertz Waves: IRMMW-THz


“Promoting the worldwide collection, dissemination and exchange of scientific and technical knowledge in the areas and disciplines involving infrared, millimeter and terahertz waves.”
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