
 
BOARD OF DIRECTORS MEETING 

2 December 2016 Meeting Minutes 
APPROVED 

 
Board Members Present: Roger Carleton ’67, Chair; Vic Andrews ’66, Vice Chair; Robert Munson 
’73 Secretary; Jack Fry ’67, Treasurer; Mike Torreano ’70; Will Gunn ’80; Larry Fariss ’75, Larry New 
’76; Drew Miller ’80; Tamra Rank ’83; William Looney ’72; Cathy McClain ’82; Garry Dudley ’68, 
President, Class Advisory Senate. 
 
Board Members Attending by Telephone: Mark Rosenow ’03; Kathleen Rock ’98; Steve Mueller 
’79; Wally Moorhead ’69. 
 
AOG Staff Present: William ‘T’ Thompson ’73, President & CEO; Alton Parrish, CFO and 
Senior Vice President for Finance; Marty Marcolongo ’88, Chief Operations Officer; Bob 
McAllister Senior Vice President for Communications;  Corrie Grubbs, Vice President for 
Corporate & Association Relations; Emma Ross, Executive Assistant; Johnny Bollman, Help Desk 
Specialist. 
 
Members and Guests Present: Brian Binn ’72, USAFA/A8D, Mark Volcheff ’75, President and 
CEO, USAFA Endowment. 
 
I. Call to Order/Chairman’s Welcome  

 
Chairman Carleton called the meeting to order at 8:30 a.m. MST, Friday, 2 December 2016.  There 
were no changes offered by the Board to the Chair’s agenda. 
 
II. Approve Minutes 

 
MOTION:  Director Torreano moved and Director Looney seconded that the Board approve the 5 
August 2016 meeting minutes.  The motion passed unanimously. 
 
III. Endowment Update  
 
Endowment CEO Mark Volcheff briefed the Board that the Endowment is currently conducting a 
feasibility study for the upcoming Comprehensive Campaign that consists of interviewing 
prospective donors on initiatives that are appealing or resonate with donors.  The study will cost 
$150K, of which the AOG has provided $25K to date.  This will lead into the Leadership phase of 
the Campaign wherein the Endowment hopes to get 50% of the pledges toward their goal, which 
has not yet been set.  The Endowment staff has increased to 22 people, with an additional ten to be 
added in 2017 and another five in 2018.  The personnel cost in 2017 will be $1.383M, of which the 
AOG will provide $500k.  For the future the Endowment is considering changing its fund-raising 
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model; if it does so a portion of each restricted donation may be recharacterized as unrestricted.  He 
reported that office space is a problem as they will be operating out of three locations in 2017. 
 
CEO Volcheff went on to report that the Endowment is currently not meeting its fund raising goals 
for 2016; so the Air Force Academy Fund is at $2.064M toward a goal of $2.975M with only a 
month to go in the year.   
 
IV. Committee Updates 

 
a. Audit Committee  

 
  Committee Chairman Torreano introduced Janie Mininger; from Stockman, Kast, Ryan and 
Company; who briefed the highlights of the latest audit.  She reported that the audit went 
very well and they were able to issue an ‘Unmodified Opinion” which means the financial 
statements “give a true and fair view” and the organization under audit has operated in 
accordance with all requirements.  In the AOG’s case all transactions were recognized, fair 
values were reported on investments, there were no disagreements with management, and 
there was only one adjustment to expenses on the income statement which were moved 
over to capital assets on the balance sheet.  That required issuance of an internal control 
letter as there was a departure from Generally Accepted Accounting Principles.  Of 
significance, the AOG’s total assets decreased by $6.2M mostly due to a drop in the market 
value of investments.  CFO Parrish pointed out that program expenses increased from 
$3.8M to $8.6M primarily from a large disbursement of Moller Fund monies to the 
Academy; Director Torreano pointed out that this reflected well on the AOG as that 
improved the program support to total expense ratio from 77% to 84.6%, which is a 
number that is looked at.  He also added the warning that the audit highlighted that the 
AOG’s investment portfolio dropped by $4M or 10% of its value, and that the investment 
risk should be a concern to the Board.  Treasurer Fry added that the Finance and 
Investment Committee will be making a recommendation to the Board in February to 
designate part of the investment pool to be allocated to expected expenses which will drive 
the overall portfolio to a more conservative profile. 

 
b. Finance and Investment Committee  

 
 Treasurer Fry offered the following motions:  
 
 MOTION:  The Finance and Investment Committee moves that that the Policy and 
Procedures Manual Executive Limitation policy 2.4A be changed to read "Expend more 
funds than have been received in the fiscal year taking into account available operating cash 
on hand." 

 
  Treasurer Fry explained that this will give the CEO added budget execution flexibility to do 
the right thing.  By way of explanation, CEO Thompson offered that the budget assumes 
the AOG is going to liquidate a certain amount of investments to meet the budget’s 
expenses.  But if there is cash available there is not a need to sell investments; we did this 
and so technically we were out of compliance with the budget.  This change will cover this 
eventuality.  The motion passed unanimously. 

 



   

3 | P a g e  

 

 MOTION:  The Finance and Investment Committee moves that the following statement be 
added to the end of the first paragraph of Financial Management and Investment Policy 
(FMIP) Section 1.13 Restricted Funds:  “When requested by the donor (or appropriate 
authority) and in co-ordination with the AOG, distributions, which are in excess or no 
longer needed for the original purpose, may be redirected to other appropriate purposes.  
All Class treasurers and/or presidents will be notified annually of their agency and gift 
funds (as of the end of the Fiscal Year balances).”    

 
 Treasurer Fry explained that this provides a process to deal with dead funds whose purpose 
have been overcome or lost.  The motion passed unanimously. 

 
c. Governance Committee  

 
Chairman Andrews asked the Board Chair for a Director to review Chapter 4 of the Policy 
Manual for the next meeting; Director Rock agreed to do so. 

 
d. Young Alumni Excellence Award Committee 

 
Director Rock deferred to VP Corrie Grubbs, who reported that a call out to the 
membership for nominations had been done, and the deadline for submission is 19 January 
2017. 

 
e. Distinguished Graduate Award Committee Report 

 
Committee Chair McClain reported that the committee had broken with recent practice by 
recommending four graduates for the Superintendent to consider for this award this year.  
As the Superintendent has not made her decision Director McClain only reported that the 
graduates came from the classes of ’61, ’68, ’69, and ’71. 
 
In closing Director McClain said she will offer changes to the nominating process, and will 
recommend an alternative to the expanding number of pedestals that are consuming space 
in the Heritage Gardens. 

 
f. Heritage and Traditions Committee 

 
Director Torreano, in Committee Chair Mueller’s absence, reported that the committee had 
approved the design for the F-111 plaque for the SEA Pavilion. 

 
g. Nominating Committee  

 
  Director New reviewed the different avenues by which graduates can be placed onto the 
ballot for the position of Board Director. 

   
Eleven candidates submitted petitions endorsed by 25 AOG members and thus will be on 
the ballot:  Kelly Barlean ’86, Don Clement ’74, Matt Greene ’93, Jaylan Haley ’06, Craig 
Hancock ’96, Robert Munson ’73, Sam Svitenko ’90, Mark Tobin ’96, Virginia Tonneson 
’80, Ted Vannaman ’93, and John Vargas ’96. 
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The Nominating Committee considered an additional 31 qualified candidates, and using the 
desired characteristics sought by the Board of Directors, nominated eleven for the Board’s 
consideration. 
 
MOTION:  The Nominating Committee nominates the following eleven qualified AOG 
graduates for placement on the ballot for Board Director:  Brian Bishop ’83, Bill Clifford 
’76, Wisteria Joseph ’93, Martin MacNabb ’82, Mike Malone ’84, Cathy McClain ’82, Bill 
McClendon ’81, Al Meyers ’78, Hans Mueh ’66, Emma Prysbyslawski ’10, and Ray Torres 
’81. 
 
To the question of a Board endorsed “slate” of candidates, Director New said that he 
understood that the eleven names approved by the Board was to be the Board’s 
recommendation to the membership and, to the question of Director Andrews, that the 
petition candidates had not been considered for endorsement by the Board.  This was 
followed by discussion clarifying and defining the Bylaws process requirements and what 
the Board wanted from the Nominating Committee. 
 
MOTION:  Director Miller moved, and Director Rock seconded, that the Board not have a 
slate of candidates that it recommends the membership vote for this year.  The motion 
failed 4-9 (for:  Miller, Rock, Rank, and New) 
 
MOTION:  Director Andrews moved, and Director Dudley seconded, that the Nominating 
Committee review all names on the ballot and provide the Board with no fewer than ten 
names to be the Board’s recommended slate to the membership.  The motion was followed 
by further debate on the pros and cons of the Board recommending to the membership 
which candidates are preferred.  The motion passed 12-1 (Miller abstained). 
 
Chairman Carleton advised the Board that there would be a special meeting of the Board 
within two weeks to take action on the Nominating Committee’s recommendation.  He 
further directed that the Governance Chair, Secretary, and Nominating Chair provide a set 
of procedures for the use of the Nominating Committee and the Board in the future. 

 
V. AOG Updates 

 
a.   Staff Report:  CEO Thompson provided the Board with an update of the AOG     

happenings this past quarter. 
 
i. Parents Club Presidents met over Parents Weekend.  Most parents are members of the 

AOG because of WebGuy.  They received a Senior Staff Brief in the morning, then a 
more detailed brief by the AOG and Endowment in the afternoon. The function went 
well.   
 

ii. We had nine reunions this year, 3 per weekend rather than two; lessens the number of 
Senior Staff briefings.  Some 4,235 graduates and guests attended. 

 
iii. General John K. Gerhart Scholarship Fund is one of several scholarships that we fund.  

This year’s winner was 2 Lt Marc Corey who will study for two years in Strasburg. 
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iv. Chapter Presidents Conference was a great success; of the eighty-five chapters twenty-one 
are Distinguished Chapters and were recognized. 

 
v. LA Golf Classic was attended by sixty-two people; it was the first time we held a golf 

tournament in that area.   
 
vi. C-130 Plaque dedication at the SEA Pavilion was well attended and Gen (Ret.) Schwartz 

participated as the guest speaker. 
 

vii. Cotton Bowl Tailgate had 650 attendees.  Dallas Golf Classic was held in conjunction 
with the Cotton Bowl game, 100 attended; Chad Hennings came out and spoke during 
the lunch.  
 

viii. The AOG brought a group of our Vietnam veteran grads to the Broncos practice facility 
to be recognized by their CEO, as part of the Denver Broncos Vietnam Veterans 
presentation.   We are part of the program for next three years.   

 
ix. Jabara Award was presented to Major Matthew Kuta ’05 a Strike Eagle mission in 

Afghanistan.   
 

b. Quarterly Financial Update:  CFO Alton Parrish briefed the Board on the statement of 
financial position for the AOG as of September 30, 2016 (atch 2). Overall assets were down 
4.4% secondary to market losses for the most part. 
 

c.   CEO Monitoring Reports:  The CEO reported he is compliance with the following items:  
   2.8 Compensation and Benefits, 2.10 Programs/Events/Services, and 2.12 Official    
     Opinions or Recommendations 

 
VI. Class Advisory Senate update  

 
Director Dudley reviewed the accomplishments of the CAS over the last year and reported that 
three committees were thus no longer needed as they had accomplished their purpose.  The CAS 
elected its leadership for 2017-2018: 
 

Garry Dudley ’68  President   
Open   VP    
Bob Muldrow ’67  Secretary   
Curtis Cook ’59  Executive Committee 
George Larson ’62  Executive Committee 
Tom Fleming ’69  Executive Committee 
Tom Hayden ’74  Executive Committee 
Bruce Mitchell ’75  Executive Committee 
Dan Beatty ’76  Executive Committee  
Randy Helms ’79   Executive Committee 

 
VII. Executive Session 
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a. Per Bylaws the AOG Board went into executive session to discuss the CEO’s Incentive 
Contract. 
 

  MOTION:  Director New moved, and Director McClain seconded, that the Board approve 
the CEO’s Incentive Contract as presented to the Board.  The motion passed unanimously. 

 
b. Per the Bylaws the AOG Board went into executive session to discuss the draft Single 

CEO Agreement (SCA), and Bylaws changes related to that agreement, with the USAFA 
Endowment.   

 
Discussion done in Executive Session is not normally reported in the minutes.  However, 
Chairman Carleton asked each Director, the Secretary, and the CEO for a very short summary of 
their thoughts on the proposed Single CEO agreement with the USAFA Endowment, and the 
accompanying proposed changes to the Bylaws that were proposed to accompany that 
agreement.  The following is a very short summary of the thoughts expressed. 
 
1. Director Carleton:  reviewed the background, events, and drivers that led to the agreement 

draft.  His thoughts were that the SCA would require both organizations to change, force 
both Boards to work together, drive Joint Committees to resolve differences, help the 
Comprehensive Campaign, result in the AOG and Endowment to speak with one voice, and 
enable both Boards to work changes that will move the organizations toward the West Point 
AOG model. 
 

2. Director Fry:  I cannot support this agreement.  The SCA does not meet the criteria laid out 
by the Board in previous meetings.  The agreement removes the freedom of the AOG to 
solicit funds, many of the key parts are aspirational rather than directive, the role of the Joint 
Finance Committee (JFC) is not clear, and the SCA does not make clear exactly how the 
AOG will be compensated for the services it provides.  As the SCA has no ‘forcing functions’ 
written into the agreement, it is unlikely to ever result in an organization that is similar to 
West Point’s AOG.   Finally, I am concerned that the SCA does not clearly state that the 
AOG expects financial support needed for current operations and future growth, nor does it 
clearly provide the end state if the agreement is terminated.  Because of these problems, the 
SCA should go separately to the membership for its approval. 
 

3. Director Gunn:  While I would prefer a parallel agreement that would specify operational 
funding levels for the AOG, I support this agreement as both parties and the Academy will 
benefit. 
 

4. Director Andrews:  The Operations Planning Team (OPT) sought to achieve the best 
agreement it could get to serve the AOG, the Endowment and the Academy and present it to 
the Boards.  The team worked to make the agreement as simple as possible.  Bylaws changes 
were considered important but also were to be kept to the minimum. 
 

5. Director Torreano:  Though in support of the agreement I have concerns about the finances.  
We may find that the AOG does not have the horsepower to get adequate compensation and 
support, and that the ability to get financial support may be secondary to the Endowment’s 
focus on the Comprehensive Campaign. 
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6. Director New:  I see that there is less intransigence on both sides and this agreement moves 
both organizations in the right direction.  Most grads don’t understand nor care about the 
details but want simple solutions, and this agreement seems to work toward that direction. 
 

7. Director Moorhead:  This agreement will take strategic patience, understanding, and a lot of 
work on the details; we don’t have the details in this agreement but the agreement does set 
the conditions to get to the West Point model.  No one (Superintendent, Chief of Staff, etc.) 
will allow the AOG to fail.   
 

8. Director Looney:  The USNA and West Point graduate organizations have done this before 
and both organizations have been successful.  That’s where we are headed and with this 
agreement that’s where we will go.  This agreement is the result of a lot of negotiation, and 
success will be based on both parties achieving value for themselves.  That’s what this 
agreement does; there is more work to do but the future is bright. 
 

9. Director Dudley:  I support this agreement; the details can be solved by the Joint 
Committees.  It’s not perfect, but it’s better than ‘good enough’. 
 

10. Director McClain:  Though not perfect, I support moving toward a single CEO under this 
agreement.  The first subsequent tasks are to address the problems with AOG financial 
solvency and bringing both Boards into governance alignment. 
 

11. Director Rosenow:  Duty of care and loyalty to the organization are paramount; concerns 
include what we will get back from this agreement, the potential that this agreement will 
aggravate conflict, different governance models will drive the CEO to respond to 
Endowment Board directives rather than AOG policy guidance. 
 

12. Director Rank:  Now is the time for these two organizations to come together; we’ve got the 
right people and we have developed trust. 
 

13. Director Fariss:  I’m in support of this agreement because it brings the organizations 
together.  I see a tighter funding stream for the AOG and am excited about the 
Comprehensive Campaign as we are now finally acting at the level of the other Academies.  
We will then become more critical to the Academy together.  Biggest concerns are short term:  
budgets in the next two years and governance issues that separate the organizations. 
 

14. Director Miller:  The Board should make no changes to this agreement as it will only 
aggravate the Endowment.  The agreement does not need to be approved by the 
membership.  Success is dependent on the next CEO and both Boards, not the details of this 
agreement. 
 

 
15. Director Rock:  This agreement is the best that we can get and the timing is ideal. 

 
16. Secretary Munson:  I have voiced my concerns in the past and still believe this is not the right 

agreement for the AOG.  However, this Board’s biggest near term challenge is getting 
approval for a set of potentially controversial Bylaws changes.  Back in 2011 considerable 
effort was required to for non-controversial Bylaws changes.  The membership has grown 
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considerably since and there are elements to this agreement which are sensitive.  The Board’s 
best chance of getting membership approval is to eliminate all Bylaws changes offered, and 
just remove two words “full time” before the word “employee”.   
 

17. CEO Thompson:  The biggest and primary problem with this agreement is the directive that 
allows both Boards to develop their own separate policies to deal with the CEO.  The AOG 
has a proven governance model that enables the Board to direct, and constrain, the CEO 
while allowing the CEO the ability to make all decisions as long as they are iaw the Board’s 
policies.  All day to day operational decisions can be made and enacted quickly, even when 
costs or personnel decisions are involved.  The Endowment does not operate under any 
policies vis-a-vis its CEO, and he cannot make significant decisions without referring to his 
Board’s Executive Committee.  Thus fairly straight-forward operational or personnel 
decisions can take some time if a Committee has questions or concerns it needs resolved.  
The AOG now makes decisions on the building, communications, IT infrastructure that the 
Endowment may choose to become involved in under a single CEO to the detriment of 
both.  The best way to avoid problems in this area is to have a common single set of policies 
that deal with how the Boards govern the CEO. 

 
The following are the decisions considered and taken on motions presented in Executive Session. 
  
MOTION:  The Operations Planning Team (OPT) moved that the Bylaws draft version 8.0 (Atch 
2) be approved and sent to the membership for approval at the February 2017 election.   
 

AMENDMENT:  Director Looney moves, and Director Fry seconds, that the Bylaws draft 
version 8.0 be amended by removing all the changes offered in version 8.0, and making only 
the following change:  remove the words “full-time,” from Article IV, section 1. 
 
The amendment passed 14-1 (against: Andrews).  The original motion, as amended, passed 
unanimously. 
 

MOTION:  Director Dudley moves, and Director Torreano seconds, that the Bylaws Article VII, 
Section 1 restriction on the CAS President voting privileges be changed by removing the words 
“without vote” from that section; and that the change be sent to the membership for approval at the 
February 2017 election.  The motion passed 14-1 (against:  Rock). 
 
[Secretary note:  these changes will join the change to the AOG Vision that the Board approved to 
be added to the Bylaws:  "Graduates unified to support the Air Force Academy’s highest ideals and 
legacy."] 
 
MOTION: The Operations Planning Team (OPT) moved that the Single President and Chief 
Executive Officer Agreement between the Association of Graduates of the USAF Academy and the 
USAFA Endowment, Version 15, dated 28 November 2016 (Atch 3) be approved. 
 

AMENDMENT:  Whereas more specificity is needed on how to compute the AOG subsidy 
from the USAFA Endowment, Director Fry moved, and Director Rosenow seconded, that 
Board approval of the “Single CEO Agreement” draft motion be delayed until such time as 
the Board’s approved representatives obtain a satisfactory agreement with the USAFA 
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Endowment on a method that establishes the minimum subsidy for the first year of the 
agreement, CY 2018. 

The Amendment failed 2-13 (for:  Fry and Rosenow).  The motion passed 13-2 (against:  Fry 
and Rosenow). 

MOTION:  Director Andrews moved, and Chairman Carleton seconded, that the minutes reflect 
that the approval of the single CEO agreement was supported unanimously by the Board.  The 
motion passed unanimously. 

VIII. Adjournment

Chairman Carleton thanked everyone for their work and participation and reminded the Board of 
the next meeting on February 3, 2017.  He adjourned the meeting at 1730. 

Note 1: Portions of the minutes have been rearranged from the time sequence to topical sequence. 
Note 2: Not all the Directors were present for all votes, thus the tally total varies 

Respectfully submitted, 

Emma Ross, Recorder 
Bob Munson, Secretary 

Attachments: 
1. AOG 2016 3rd Quarter Financial Review
2. Draft Bylaws change version 8.0
3. Single President and Chief Executive Officer Agreement between the Association of Graduates

of the USAF Academy and the USAFA Endowment, Version 15, dated 28 November 2016

https://s3.amazonaws.com/aog-websites/usafa-org/misc/atch1-aog20163rdqtrfinancialreport.docx
https://s3.amazonaws.com/aog-websites/usafa-org/misc/atch2-aogbylawsdraft2016v8.0.docx
https://s3.amazonaws.com/aog-websites/usafa-org/misc/atch3-draftsingleceoagreementv15.0annotated.docx



