

[image: image1.jpg]



BOARD OF DIRECTOR’S MINUTES
Date:
October 27, 2015 



Time: 3:00 PM
Place:
Travelodge Ukiah
	Dial-in Number:
	1-605-475-5950

	Participant Access Code:
	694806


Attendees: Hal Wagenet, Alyssum Weir, Cally Dym, Margaret Pedroni, 
Phone:  Jennifer Seward, Marcus Magdaleno, John Kuhry, John Dixon, Eric Cogdill
Staff: Erin Placido, Scott Schneider, 
Guests: Jennifer O’Brien, Dan Gjerde, John McCowen
I. Call To Order
Hal called the meeting to order at 3:11pm
II. Approval of Agenda
Agenda approved
III. Public Comment & Introduction

Cally Dym reported that the Media Committee met today for the second month in a row without a quorum.  Please add to next meeting agenda as well as DogTrekker proposal for full board review. 
IV. Message of the Chair
Hal Wagenet announced his resignation from the Board effective immediately
John Dixon, as Vice Chair, took over the meeting at 3:16pm

V. Committee Reports
1. Ad hoc Committee re Interim General Manger position report recommending scope of work and compensation of Interim General Manger position. 
Marcus Magdaleno, as chair of the committee, discussed the documents that were submitted by the ad hoc committee. The committee met yesterday and made some changes which are in the current documents.  Board went line by line through the documents. 
Board discussed necessary changes to the timeline in order to best utilize the 2 week submission period.  
Cally Dym moves to approve an emergency agenda item to amend the resolution and add members to the ad hoc committee. John Kuhry seconds.  Motion passed unanimously. 
Jennifer Seward moves to add members to the ad hoc committee.  Marcus Magdaleno seconds.  Motion  passed unanimously.
Nominated: Jennifer Seward 
VI. Conduct of Business

1. Discussion of scope of work, compensation and appointment for the Interim General Manager position – Action Item

Board discussed the revised timeline, creation of FAQ’s and placing the Scope of Work up on the industry.visitmendocino.com website including the compensation. 

Board discussed changing the 30 days to an at will position and making changes to ensure the document reads as gender neutral.
Board discussed if Vice Chair automatically becomes Chair.  Yes, only until an election can be held to vote in a new Chair.

Cally Dym moves to add an emergency agenda item to appoint an “interim interim” general manager. Margaret Pedroni seconds.  Motion passed unanimously. 

Jennifer Seward moves to add Nominations and Officers Elections as necessary fill open seats on the Executive Committee to the agenda. Marcus Magdaleno seconds.  Roll call vote. Motion passed unanimously. 

Cally yes

John yes

Alyssum yes

Marcus yes

Jennifer yes

Eric –

John D yes

Margaret yes

2. “ Interim Interim” General Manager position

Scott is willing to extend his contract again until the Interim General Manager has been identified

Cally Dym moves to extend Scott Schneider’s contract with VMC to oversee staff until an acting Interim General Manager is in place.  The independent contractor position will start upon completion of this extension. John Kuhry seconds.  Motion passed with one abstention. 
Cally yes

Margaret yes

John K yes

Alyssum abstain

Marcus yes

John D yes

 Jennifer yes

Eric - 
3. Nominations & Officer Elections for Executive Committee

John Kuhry nominates Alyssum Weir as Vice Chair with John Dixon remaining Chair.  Cally seconds.  
Jennifer Seward nominated John Kuhry as Chair with John Dixon remaining Vice Chair.  Margaret seconds.  
John Kuhry nominated Jennifer Seward as Treasurer if John Kuhry is president

Marcus Magdaleno nominated John Dixon as Chair, Jennifer Seward as Vice Chair.  

SLATE 1

John Dixon, Chair
Alyssum Weir, Vice Chair
John Kuhry, Treasurer
Roger Martin, Secretary
SLATE 2

John Kuhry, Chair
John Dixon, Vice Chair
Jennifer Seward, Treasurer
Roger Martin, Secretary
John Dixon as chair suggests postponing this topic for further review and to inform the public of the action being taken.  Elections to be added to the November 17th meeting that was set earlier.  John Dixon is willing and able to act as chair. 
Cally Dym moves to table the elections until November meeting.  Alyssum Weir seconds.  Motion Tabled.
VII. Recap of Action Items

VIII. Schedule Next Meeting – November 17th – Coastal TBD
IX. Adjourn –Cally   moves to adjourn at 5:31
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BID Renewal, Transitional Governance and Marketing Plan Development Services Agreement

The Board of Directors of Visit Mendocino County, Inc. (“VMC”) hereby agrees to retain Scott Schneider (“Contractor”), together referred to as the “Parties,” to provide services related to management of the 2016-2017 BID Renewal and Marketing Plan Development as well as coordination of the governance transition from VMC to the Mendocino County Tourism Commission (“MCTC”). This agreement sets forth the terms and conditions of such retention. 

1. SCOPE OF AGREEMENT: This agreement will begin on November 1, 2015 and will end on June 30, 2016, unless cancelled by mutual agreement of the Parties or terminated pursuant to Paragraph 8. Any extension of this Agreement beyond June 30, 2015 shall be by mutual agreement between the Parties.

2. RELATIONSHIP OF PARTIES: This Agreement does not create any employment, partnership, joint venture, or similar relationship whatsoever between the parties. Contractor agrees and acknowledges that he is solely responsible for complying with all federal and state income tax rules and requirements in connection with this engagement.
· It is the expectation of all parties that once MCTC is the official Contractor for BID expenditures as defined in the Mendocino County Business Improvement District Ordinance, this contract, as written, will be between Contractor and MCTC for the remainder of the defined term above (through June 30, 2016).

3. SERVICES: Contractor agrees to perform, in a competent manner, the services under the Scope of Work that is part of this Agreement. Contractor shall use independent skill and judgment as to the manner and means of performing services under this Agreement and shall perform the services at any place or location and at such times as Contractor shall determine. VMC shall have no right to, and shall not, control the manner or determine the method of performing Contractor's services. Contractor shall provide the services for which Contractor is engaged to the reasonable satisfaction of VMC. 
4. COMPENSATION AND TIME COMMITMENT: Contractor agrees to work the necessary time to complete the assigned tasks successfully for the duration of the contract. Contractor estimates time spent to be at least 60 hours per month.  As compensation for services rendered, VMC agrees to pay Contractor the sum of Four Thousand Five Hundred Dollars ($4,500) per month plus reimbursement for any expenses incurred by Contractor during said month as defined in Paragraph 9.  
5. PAYMENT BY VMC: VMC agrees to pay Contractor all compensation due within ten (10) days of receipt of Contractor’s invoice and expense report for the previous month worked.

6. SCOPE OF WORK: The Parties agree that should the Scope of Work require Contractor to work substantially beyond the Time Commitment as defined in Paragraph 4, the parties agree to review the Scope of Work in order that Contractor stay within the Time Commitment guidelines or to revise Contractor’s Compensation accordingly. 

7. TIME OFF: During the term of this agreement, Contractor may take time off as desired as long as Scope of Work is being completed. Time Off shall be defined as a time period in which Contractor shall not be obligated to respond to inquiries and requests received by phone or email (performance expectations).

8. TERMINATION: Either VMC, acting through its Board of Directors, or Contractor may terminate this agreement in writing, for any reason whatsoever, provided that the terminating party gives thirty (30) days written notice to the other party.  

9. EXPENSES: Included in the monthly retainer is cost for mileage at the prevailing federal rate for one trip per month to and from Ukiah. In addition, should Contractor be required to drive beyond the normal scope of work for meetings and similar (e.g. one trip per month to Ukiah), Contractor shall be reimbursed for said mileage at the prevailing federal rate. Additionally, Contractor shall be reimbursed for any other reasonable expenses incurred in providing the services outlined in the Scope of Work and for any expenses incurred when representing VMC at miscellaneous events, approved by the VMC Interim General Manager prior to attendance. Contractor shall keep a monthly expense report that Contractor will submit to the VMC Interim General Manager for approval and reimbursement.
10. OWNERSHIP OF WORK PRODUCT.   All work produced or created by Contractor pursuant to this Agreement, including but not limited to website design, brochures, video and ads and any other copyrightable materials (collectively, “Materials”) in performing the Services shall be “work made for hire” under the Copyright Revision Act of 1976, as amended, and VMC shall hold the exclusive right, title, and interest in and to the copyright to the Materials and all rights under copyright in the Materials under United States and international laws and conventions. If any Materials are not “work made for hire,” Contractor does assign and transfer to VMC all rights in and to copyright to such Materials and agrees to execute such instruments of assignment and transfer as are necessary to perfect the ownership of VMC in the Materials.   Contractor shall transfer all such Materials to VMC within five (5) business days of termination of this Agreement.
11. VMC STAFF.   Contractor’s scope of work is to coordinate and oversee the matters described in the scope of work attached hereto.   VMC Staff shall be available to contractor to assist in completion of  tasks necessary to the scope of work.

12. ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between the parties relating to the provision of services by Contractor to VMC and supersedes all prior or contemporaneous oral or written agreements concerning this subject matter. The terms of this Agreement will govern all consulting services undertaken by Contractor for VMC. 

This Services Agreement is entered into this day of October 22, 2015.

________________________________

___________________________

Scott Schneider, Contractor


Hal Wagenet, VMC Board Chair
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Visit Mendocino County, Inc.

Organizational and Governance Consultant
Scope of Work
Position:              Organizational and Governance Consultant
Classification:     Independent Contractor
Reports to:          Interim General Manager (day-to-day matters); Board of Directors (monthly)
Summary: 

· Responsibilities include coordination of the following:

· 2016-2017 BID Renewal

· 2016-2017 Marketing Plan Development

· Governance Transition from VMC to the Mendocino  County Tourism Commission
DESCRIPTION DETAILS
2016-2017 BID Renewal:

· Development of 2015-2016 Annual Plan

· Assist BID Advisory Board, as desired, in development of the 2016-2017 BID Annual Report, which includes budgets, general BID activities, and management

· Assist Mendocino County Board of Supervisors ("County"), as desired, in preparation, presentation and passage of BID Annual Report

· Assist County, as desired, with overall BID Renewal process

· Assist Mendocino County Tourism Commission in development of contract with County to implement the 2016-2017 BID Annual Report

· Coordinate essential communication to stakeholders and community regarding BID renewal

2016-2017 Marketing Plan Development:
· Review monthly dashboard results developed from last countywide marketing study to begin planning stages of plan

· Working with SMG Consulting, the firm that conducted the last study, analyze current marketing plan’s programs, goals and results to establish programs and goals for new plan

· Assist committees, as desired, to consider programs and initiatives for new plan, including budget and other non-financial resources

· Prepare draft plan, in collaboration with SMG, for consideration of the MCTC Board of Directors

· Present final plan for approval to MCTC Board, County Board of Supervisors and other stakeholders/interested parties

· Prepare return of investment measurements for implementation with plan

Transition from VMC to MCTC:
· Coordinate necessary legal proceedings for the creation of the MCTC as a 501(c)6 not-for-profit organization

· Coordinate transfer of assets from VMC to MCTC (personnel, material, and financial assets, etc.). Includes transfer of financial assets to MCTC from both the Mendocino County Lodging Association (MCLA) and Mendocino County Promotional Alliance (MCPA) as defined in the BID Ordinance

· Coordination of Brown Act, conflict, and ethics training for MCTC Board Members, committee members, and staff

· Coordination of BID and marketing orientation to all Board Members, committee members, and staff

· Ensure compliance with all current contracts in place (MCPA/VMC, MCLA/VMC, MCLA/County, MCPA/County)

· Assist the MCTC Board in the recruitment of a permanent Executive Director, if desired

Miscellaneous:
· Liaison with California Travel Association including introduction of MCTC to the organization

· Liaison with Visit California including introduction of MCTC to the organization

· Liaison with US Travel Association including introduction of MCTC to the organization

· Liaison with Destination Marketing Association International including introduction of MCTC to the organization
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