
ASMP Board Meeting 
April 30, 2013 
Palm Springs, CA 
 
The meeting was called to order at 3:15 PM 
Note:  The formal board meeting was preceded by approximately two days of 
informal discussions and training regarding proper board governance under the 
leadership of consultant Bill Charney. 
 
Roll Call 
Present:  Kate Baldwin, Kimberly Blom-Roemer, Jenna Close, Luke Copping, 
Blake Discher, Mark Green, John Harrington, Bruce Katz, Kevin Lock, Ed 
McDonald, Gail Mooney, Irene Owsley, Barry Schwartz, Steve Whittaker. 
Absent:  Jim Flynn 
Others Present:  Bill Charney, Elena Goertz, Shawn Henry, Judy Herrmann, 
Eugene Mopsik, and Victor Perlman. 
 
ASMP President Ed McDonald chaired the meeting.  He said that he planned to 
cover policy discussions of several key issues: 
1. Payments to directors (for services outside their functions as directors), 
2. The role of past presidents, 
3. Board size, the role of the Executive Board, and the frequency of board 
meetings, and 
4. The job descriptions of the President and Treasurer in the By-laws. 
 
Payments to Directors 
There was an extensive discussion of the procedures for determining when, how 
and by whom current or past board members should be hired for services to 
ASMP outside of the scope of their duties as directors, e.g. for creating and 
presenting educational programs.  Consultant Bill Charney recommended 
continuing the current practice of comparative valuation through market research, 
rather than obtaining competitive bids.  He also recommended that hiring 
decisions regarding related parties, such as current and recently past board 
members, be made by the Board and that the current practice of having such 
transactions clearly identified in the Society’s financial statements be continued.  
He also recommended adoption of the following policy: 
 
Motion:  The organization shall undertake transactions with members of its 
Board of Directors (and those within one year subsequent to service on the 
Board of Directors) only in the following situations: 

• The audited financial statements of the organization fully disclose material 
related-party transactions. 

• Those subject to the transaction are excluded from the discussion and 
approval of related-party transactions. 



• There are competitive bids or comparable valuations. 
• The Board of Directors approves the transaction based on review of 

contemporaneous evidence and a reasonable determination that it is in 
the best interest of the organization (Harrington/Baldwin).  Passed 12-1. 

 
Role of the Immediate Past President 
Bill Charney noted that in many organizations, it was common to keep the 
immediate past president involved in board meetings and communications, even 
if he or she were no longer on the board.  He advised that the role could be either 
with a vote or ex officio without a vote.  There was a discussion of the 
alternatives and their respective pros and cons. 
 
Board Size, etc. 
Mr. Charney discussed extensive research on optimal board size and said that 
90% of the research showed that 6-9 people was the most efficient size for an 
effective board, with the optimal size being 7.  There followed a debate over the 
various possible sizes and their respective benefits and drawbacks.  The debate 
also covered whether, and at what point, a board might be small enough to 
eliminate the need for the Executive Board to have regular meetings. 
 
There was a discussion of the related questions of the appropriate frequency of 
Board/Executive Board meetings and the extent to which money could be saved 
by some use of virtual meeting technologies.  It was decided that all of these 
matters required further research, study and discussion.  If the Board were to 
propose a change in its size, the question would have to be submitted to the 
membership in a referendum. 
 
Officers’ Job Descriptions 
On recommendation of the Board’s consultant, it was noted that the current 
descriptions of the duties of the President and Treasurer as set forth in the By-
laws required updating and that a separate section on the duties of the Chair 
should be considered. 
 
Motion:  To go into Executive Session (Discher/Baldwin).  Passed unanimously. 
(Article VII, Section 12 of ASMP’s Constitution provides, “By action of the Board 
of Directors, board meetings may be closed to all persons except board 
members and others by board invitation only, in order to discuss and vote on 
personnel, legal matters, and matters relating to membership. The text of any 
motion proposed in executive session shall be recorded with the vote count in the 
minutes published to the membership.”) 
 
Motion: To go out of Executive Session (Discher/Baldwin).  Passed 
unanimously. 
 
Session ended at 6:45 PM. 
 



ASMP Board Meeting 
May 1, 2013 
Palm Springs, CA 
 
The meeting was called to order at 8:45 AM 
 
Roll Call 
Present:  Kate Baldwin, Kimberly Blom-Roemer, Jenna Close, Luke Copping, 
Blake Discher, Mark Green, John Harrington, Bruce Katz, Kevin Lock, Ed 
McDonald, Gail Mooney, Irene Owsley, Barry Schwartz, Steve Whittaker. 
Absent:  Jim Flynn 
Others Present:  Elena Goertz, Judy Herrmann, Eugene Mopsik, and Victor 
Perlman. 
 
Executive Director’s Report – Eugene Mopsik 
ASMP’s Executive Director said that the board training sessions had been 
extremely valuable for all and that there would probably an additional session.  
He pointed out that the challenge would be to implement on a sustainable basis 
all of the information that Board and staff had received. 
 
He reported that changes in the results displayed in Google’s image search 
function had become a worldwide issue and that ASMP was awaiting advice from 
its counsel in its suit against Google to make certain that participation in group 
protests of Google’s changes would be advisable.  He also discussed possible 
changes that were under consideration in ASMP’s website design and related 
matters. 
 
Legal Report – Victor Perlman 
ASMP General Counsel Victor Perlman reported on some recent developments, 
including deliberations over whether to participate in an amicus curiae brief in 
support of a petition to the U.S. Supreme Court in a case known as Petrella v. 
MGM and recent announcements concerning studies of possible copyright law 
revisions by the House Subcommittee on the Courts, Intellectual Property and 
the Internet.  He also updated the Board on potential orphan works legislation in 
the U.S. and abroad, as well as his recent participation in the Copyright Office’s 
Roundtable on possible legislation for a royalty on resales of certain copyrighted 
works. 
 
He reported on the program presented by the Copyright Alliance in Washington, 
D.C. for World Intellectual Property Day, which he had attended along with 
Eugene Mopsik, Irene Owsley and Gail Mooney, who was also a presenter at the 
program.  He described a remarkable film project by a fourth-grade student 
named Zachary Maxwell (http://yuckmovie.com/about-the-film.html) and 
recommended that he be offered a Merit Membership in ASMP. 



 
Motion:  A Merit Membership in ASMP is offered to Zachary Maxwell 
(Baldwin/Schwartz).  Passed unanimously. 
 
Financial and Membership Report – Elena Goertz 
ASMP General Manager Elena Goertz reported that the Society had experienced 
fewer dropped members at this point in the year than in prior years and that, if 
the trend in membership numbers continues unchanged, ASMP will hit an all-
time high by the end of the calendar year.  She also reported that staff conducts 
exit surveys of all dropped members and that in most cases, the reasons for 
dropping were because of financial hardship or because the member was leaving 
the profession.  There followed a lengthy discussion of membership goals, 
requirements and application/approval procedures. 
 
Education Staff Report – Judy Herrmann 
ASMP Director of Content Strategy Judy Herrmann reported on recent 
educational initiatives.  She said that ASMP had been extremely busy on the 
educational front, but that it had to focus on what its target audience is and what 
its priorities are before being able to formulate plans for future programming.  
She said that she was looking closely at new technologies for delivering content.  
The Board members expressed their praise of the webinar programs that she 
had developed, which had averaged between 500 and 700 attendees, with 
approximately 1% experiencing log-in problems.  That figure was in contrast to 
the webinars presented by CCC which averaged an approximately 10% rate for 
log-in problems. 
 
Membership Committee Report – Jenna Close 
Committee chair Jenna Close led a discussion of potential changes in the 
membership structure and terminology that were under consideration and 
discussion for possible inclusion in a future referendum to the membership.  
Issues included the process of joining, dues levels as bars to entry, the function 
of membership requirements as “quality gates,” sponsors and what is expected 
of them, voting rights, additional new categories of membership, etc.  The topic 
was sent back to the committee for further study and future recommendations to 
the Board. 
 
Motion:  The Board thanks Shawn Henry for his years of service and 
contributions to ASMP (Copping/Close).  Passed unanimously. 
 
Motion:  The Board thanks Richard Kelly for his years of service and 
contributions to ASMP (Harrington/Mooney).  Passed unanimously. 
 
Motion:  The Board thanks Richard Kelly, James Cavanaugh, Luke Copping, Liz 
Dawes-Ordoñez, Gail Mooney, Chris Reese, Eugene Mopsik, and Victor Perlman 
for their invaluable contributions to ASMP/PhotoShelter jointly produced 
Photographer’s Guide to Copyright (Close/Discher).  Passed unanimously. 



 
Motion:  By-law No. 3. Sec. 3.A. is hereby amended by adding the following: 
3.A.1.  Immediate Past President 
A Board member who serves as the President in the final year of his/her term 
may be invited by the subsequent President, with the consent of the Board of 
Directors, to continue service for one additional year in an ex-officio, non-voting 
capacity (Baldwin/Whitaker).  Passed unanimously. 
 
Motion:  By-law No. 3. Sec. 2.A. is hereby revoked and replaced with the 
following: 
A.  President shall 
 1. preside at meetings of the membership of the Society and Board of 
Directors, 
 2. be responsible for assuring that the Board of Directors fulfills is 
governance obligations as set forth in the New York Not for Profit Corporation 
Law, these By-laws and in the Board of Directors’ governing policies, 
 3. execute any necessary documents and instruments on behalf of the 
Society, except where the signing and execution thereof shall be expressly 
delegated by the Board of Directors to some other officer or agent of the Society, 
and 
 4. perform other duties as from time to time may be assigned by the 
Board of Directors (Katz/Green).  Passed unanimously. 
 
Motion:  By-law No. 3. Sec. 2.D. is hereby revoked and replaced with the 
following: 
D. Treasurer shall serve as the chair of the Board of Directors’ Audit 
Committee and shall advise the Board of Directors on matters of fiscal policy 
(Lock/Mooney).  Passed unanimously. 
 
Motion:  By-law No. 1. Sec. 6.B. is hereby revoked and replaced with the 
following: 
B. Merit Membership shall last for one year and is not renewable.  At the 
termination of the Merit Membership, the Member may renew membership in 
ASMP at the appropriate level of membership (Baldwin/Blom-Roemer).  Passed 
unanimously. 
 
The date and place of the next meeting of the Board of Directors will be set by 
the Executive Board. 
 
Motion:  to adjourn (Discher/Katz).  Passed unanimously. 
 
The meeting ended at 4:05 PM. 


