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Long Grove Business & Community Partners
Board of Directors Meeting
Tuesday, January 18", 2011

5:15 PM @ Village Hall

AGENDA

Call To Order

Welcome & Introductions

Review Past Meeting Minutes

Organization Committee Report

Annual Meeting Synopsis

LGBCP BylLaw Revisions (sent via email, please print & review individually}

Board Election Results -Welcome new Board Members — Claire Ball, Steve Douglass, Bill Hristakos, MaryAnn Ulirich
2011 Board Positions

Treasurer’s Report

Financial Reports, Budget Worksheet + new budget and financial report formats

Line of Credit at First Merit Bank

Mation: The LGBCP Board of Directors authorizes application for the existing Line of Credit foan at First Merit Bank
to be extended up to $65,000. (from the current $40,000.), using the Long Grove Downtown Special Service area 5SA
revenues as backing, with the intention to repay funds borrowed by end of calendar year, and to have Treasurer Sal
Guadagna and Director John Maguire named on documents to administer transactions.

Motion: Second: Vote:

Executive Committee Report

Conflict of Interest Policy (sent via email, please print & review individually)
Compensation Policy (sent via email, please print & review individually)

Directors Report

New Board Member orientation, misc. updates
2011 Priorities

Village of Long Grove Report

Design Committee Report

10} Economic Development Committee Report

11) Promotions Committee Report

Star Events, Fest Planning, Procedures + other calendar events
Meeting to coordinate events & marketing update

12) Marketing Committee Report

Robin Malpass & Associates, updates, funding, coltaboration, strategy recommendations & concepts

13) New Business

14) Adjourn

Next Board of Directors Meeting: Tuesday, February 15™ 2011 - 5:15 PM @Village Hall















Long Grove Business and Community Partners Inc.
Resolution No: 2-2006

A RESOLUTION ESTABLISHING A CONFLICT OF INTEREST POLICY

Article 1
Purpose

The purpose of the conflict of interest policy is to protect the Long Grove Business and
Community Partners Inc.’s interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of a director, staff or member of the
corporation or might result in a possible excess benefit transaction. This policy is intended to
supplement but not replace any applicable state and federal laws governing conflict of interest
applicable to nonprofit and charitable organizations.

Article O
Definitions

1. Interested Person — any director, paid staff, principal officer, or member of a committee
with governing board delegated powers, who has direct or indirect financial interest, as
defined below, is an interested person.

2. Financial Interest — A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family:

a. An ownership or investment interest in any entity with which the Corporation has
a transaction or arrangement,

b. A compensation arrangement with the Corporation or with any entity or
individual with which the Corporation has a transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Corporation is negotiating a transaction or
arrangement.

Coinpensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a
person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.

Article II1
Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person
must disclose the existence of the financial interest and be given the opportunity to
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disclose all material facts to the directors and members of committees with governing
board delegated powers considering the proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists
After disclosure of the financial interest and all material facts, and after any
discussion with the interested person, he/she shall leave the governing board or
committee meeting while the determination of a conflict of interest is discussed and
voted upon. The remaining board or committee members shall decide if a conflict of
interest exists.

3. Procedures for Addressing the Conflict of Interest
a. An interested person may make a presentation at the governing board or
committee meeting, but after the presentation, he/she shall leave the meeting
during the discussion of, and the vote on, the transaction or arrangement involving
the possible conflict of interest.
b. The chairperson or co-chairperson(s) of the governing board or committee
shall, if appropriate, appoint a disinterested person or committee to investigate
alternatives to the proposed transaction or arrangement.
c. After exercising due diligence, the governing board or committee shall
determine whether the Corporation can obtain with reasonable efforts a more
advantageous transaction or arrangement from a person or entity that would not
give rise to a conflict of interest.
d. If a more advantageous transaction or arrangement is not reasonably
possible under circumstances or producing a conflict of interest, the governing
board or committee shall determine by a majority vote of the disinterested
directors whether the transaction or arrangement is in the Corporation’s best
interest, for its own benefit, whether it is fair and reasonable. In conformity with
the above determination it shall make its decision as whether to enter into the
transaction or arrangement.

4. Violations of the Conflict of Interest Policy
a. If the governing board or committee has reasonable cause to believe a
member has failed to disclose actual or possible conflicts of interest, it shall
inform the member of the basis for such belief and afford the member an
opportunity to explain the alleged failure to disclose.
b. If, after hearing the member’s response and after making further
investigation as warranted by the circumstances, the governing board or
committee determines the member has failed to disclose and actual or possible
conflict of interest, it shall take appropriate disciplinary and corrective action.

Article IV
Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall
contain:
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a. The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of
the financial interest, and action taken to determine whether a conflict of interest was
present, and the governing board’s or committee’s decision as whether a conflict of
interest in fact existed.

b. The names of the persons who were present for discussion and votes relating to
the transaction or arrangement, the content of the discussion, including any alternatives to
the proposed transaction or arrangement, and a record of any votes taken in connection
with the proceedings.

Article V
Compensation

a. A voting member of the governing board who receives compensation, directly or
indirectly, from the Corporation for services is precluded from voting on matters
pertaining to that member’s compensation.

b. A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the Corporation for
service is precluded from voting on matters pertaining to that member’s compensation.
c. No voting member of the governing board or any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or indirectly for
the Corporation, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.

Article VI
Annual Statements

Each member of the Board of Directors and co-chairperson(s) of a committee with governing
board-delegated powers shall annually sign a statement, which affirms such person:
a. Has received a copy of the conflict of interest policy,
b. Has read and understands the policy,
c. Has agreed to comply with the policy, and
d. Understands the Corporation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities, which accomplish one or more of its
tax-exempt purposes.

Article VII
Periodic Reviews

To ensure the Corporation operates in a manner consistent with charitable purposes and does
not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be

conducted. The periodic reviews shall, at a minimum, include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on
competent survey information and the result of arm’s length bargaining.
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b. Whether partnerships, joint ventures, and arrangements with management organizations
conform to the Corporation’s written policies, are properly recorded, reflect reasonable
investment or payments for good and service, further charitable purposes and do not result in
inurement, impermissible private benefit or in an excess benefit transaction.

Article VIII
Use of Outside Experts

When conducting the periodic reviews as provided for in Article VII, the Corporation may, but
need not, use outside advisors. If outside experts are used, their use shall not relieve the

governing board of its responsibility for ensuring periodic reviews are conducted.

Article IX
Effective Date

This resolution shall be in full force and effect after its passage and approval.

Passed this 21 day of February, 2006

Ayes: All
~ Nays: None
Absent: None

Approved this 21 day of February, 2006.

Treasurers Report: Line of Credit with Midwest Bank needs to be re-applied for, and documentation
provided so that up to $40,000 can be accessed to cover cash flow during slow seasons and until Village
contribution and Special Service Area (SSA) funds are received after property owners in the district pay
their real estate taxes.

Motion to renew Line of Credit with Midwest Bank for $40,000. and to have Sal Guadagna and John
Maguire's names on the account {o administer.

Motion:  Rachel Perkal Seconded by: Peg Ball

Motion carried.
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Long Grove Business and Community Partners Inc.
Resolution No: 1-2006
A RESOLUTION ESTABLISHING A COMPENSATION POLICY

Article 1
Purpose

The purpose of compensation policy is to establish a uniform compensation policy for Long
Grove Business and Community Partners Inc. This policy is intended to supplement but not
replace any applicable state and federal laws governing compensation policies applicable to
nonprofit and charitable organizations.

Article II
Definitions

1. Compensated Person — Any member of the Long Grove Business and Community
Partners Inc. who receives direct or indirect compensation, as defined below, is a
compensated person.

2. Compensation — All forms of income from working, including salary or wages; deferred
compensation, retirement benefits, whether in the form of qualified or non-qualified
employee plan; fringe benefits (i.e. personal vehicle, meals, lodging, personal and family
educational benefits, low interest loans, payment of personal travel, entertainment, or
other expenses, athletic or country club membership, and personal use of your property);
bonuses; and gifts or favors that are not insubstantial.

3. Long Grove Business and Community Partners Inc. Members—Members shall be
defined for the purposes of this resolution as: volunteer Board members, volunteer
committee members, Property Owners and Merchants that participate in the Special
Service Area, and other members who pay dues to the corporation.

Article 111
Procedures

1. Long Grove Business and Community Partners Inc. Compensation
Any member of the Long Grove Business and Community Partners Inc. as defined above
shall only receive direct/indirect compensation, fringe benefits, in the form of a thank you
luncheon or breakfast.

2. Outside Organization Compensation
Any member of the Long Grove Business and Community Partners Inc. shall disclose all
direct and/or indirect compensation arrangements with any organization, in which the
Long Grove Business and Community Partners Inc. has entered into an agreement.
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3. Compensation Arrangements
All compensation arrangements much be approved by the Long Grove Business and
Community Partners Inc. Board of Directors in writing including the date and terms of
approval in advance of payment.

Long Grove Business and Comumunity Partners Inc.
Compensation Policy Resolution

Article IV
Effective Date

This resolution shall be in full force and effect after its passage and approval.

Passed this 21 day of February, 2006.

Ayes: All
Nays: None
Absent: None

Approved this 21 day of February, 2006.
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2011 BOARD OF BIRECTORS

1 Board President

2 Vice President

3 Secretary

4 Treasurer

5 Village Board Representative
6 Village Manager

7 Executive Director

8 Design Chair

S Economic Development Chair
10 Marketing Chair

11 Organization Chair

12 Promotions Chair

13 Member At Large

14 Member At Large

15 Member At Large

16 Member At Large

17 Member At Large

New
C.Ball
Douglass
Hristakos
Ulrich

2010
P.Bail
Stoll
Perkal
Guadagna
Marshail
Lothspeich
Maguire

Fraley

Krahn

lL.ongeway
Almy
Hutch

Kopecky

2011 Team

Marshalt
Lothspeich

Maguire




Dated and signed, January 18"‘, 2011 — LGBCP BOARD OF DIRECTORS

Acceptance of compliance with:
Resolution No: 1-2006 A RESOLUTION ESTABLISHING A COMPENSATION POLICY

And
Resolution No: 2-2006 A RESOLUTION ESTABLISHING A CONFLICT OF INTEREST POLICY for Voting Board

Members. Please sign beside name and list as your acceptance of the provisions within the two resolutions.

NAME ACCEPTANCE SIGNATURE

1 Tim Almy

2 Claire Ball

3 Margaret Ball

4 Stephen Douglass

5 Tobin Fraley

6 Sal Guadagna

7 Bill Hristakos

8 Jodi Hutch

9 John Kopecky

10 Karen Krahn

11 Jacquie Longeway

12 lJohn Marshall

13 Rachel Perkal

14 Robert Stoll

15 Mary Ann Ulirich



