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BOARD OF DIRECTOR’S MINUTES
Date:
April 23, 2015



Time: 1:00 PM
Place:
Little River Inn – Little River, CA
	Dial-in Number:
	1-605-475-5950

	Participant Access Code:
	694806


Attendees: Roger Martin, Hal Wagenet, Cally Dym, John Kuhry, Marcus Magdaleno, John Dixon
Phone: Jennifer Seward, Eric Cogdill, John McCowen
Staff: Erin Placido, Scott Schneider
Guests: Jennifer O’Brien, Pauline Zamboni, 
I. Call To Order 
Hal Wagenet called the meeting to order at 1:08pm
II. Public Comment & Introduction
John McCowen believes that one of the main items of the discussion relates to the changes by the ad hoc group. Most of the people in closed session helped develop and agreed to them.  It should be a seamless discussion.  Let’s take the steps as presented and continue to move forward.  
III. Message of the Chair
“Time is of the essence.  “
Board adjourned to closed session at 1:09pm.  Jennifer O’Brien announced that the  Board would convene to Closed Session to discuss the matters relating to Bylaws Section 4.3.
IV. Closed Session
A. Personnel Matters – Bylaws Section 4.3:
Discussion of Board of Supervisors ad hoc committee recommendations for modification of termination and severance provisions of employment agreement.

Public Employee Title:  President and Chief Executive Officer

B. Personnel Matters – Bylaws Section 4.3:
Approval of proposed Agreement for Modification of Agreement for Employment

Public Employee Title: President and Chief Executive Officer
V. Announcement out of closed session
The Board returned from Closed Session at 1:56pm

Jennifer O’Brien reported out that the Board met and discussed the matters relating to Bylaws Section 4.3 and unanimously approved the employment agreement, as presented, with two minor changes which consist of conditions that an addendum be added which defines the term “seating of the new board”

John McCowen noted that the new board is seated when a quorum is met and the agenized meeting called to order under the brown act definitions with first item being election of officers.  

Attorney has been tasked with adding the definition of “seating of the board” as an exhibit which both Hal and Scott will sign once approved by all interested parties have approved.  

VI. Approval of Minutes – April 13th and April 14th
Cally Dym  moves to approve. Marcus Magdaleno seconds.  Motion passed unanimously. 
VII. 
Old Business
a. Resolution for Glenna Blake
Cally Dym moves to approve the resolution for Glenna Blake.  Jennifer Seward seconds.  Motion passed unanimously. 

b. 2015/16 Marketing Plan & Budget

Scott Schneider updated the Board on the changes to the document that were discussed in the last meeting.  

Board discussed adding a line item “Leave Liability” to the budget to cover unpaid sick and leave pay.  The board requests that the Finance Committee meet to discuss.  

John Kuhry moves to approve the marketing plan and budget as presented.  Cally Dym seconds.  Motion passed unanimously. 
c. Travel and Expense Policies

Cally Dym moves to approve the travel and expense policies as presented.  Marcus Magdaleno seconds.  Motion 
passed unanimously.
VIII.  
New Business
a.  Authorize Organizational Name Change

Board discussed the name “Mendocino County Visitor’s Bureau”.  Dba. Visit Mendocino County, Inc. No consensus was met.  
b. MCLA/VMC Contract Extension

Hal Wagenet and John Dixon met with consultation of Jennifer O’Brien.  They have suggested language for the contract extension.  See addendum page 4.
John Dixon discussed inclusion of prior language the “committee” discussed.  It was a 5th point relating to the ownership of assets.  It is not included in the document presented.  

Cally Dym moves that VMC agrees to be bound by section 8  of the MCLA/Mendocino County contract  and to assign financial and material assets owned by VMC shall be transferred to the County should VMC be disbanded.  John Kuhry seconds.  Motion passed unanimously. 

Jennifer O’Brien to look at the language in the MCLA/VMC and or MCLA/County contract regarding responsibility of VMC’s liabilities and who pays should VMC or the BID dissolve. Scott requests language be added prior to finalized agreement(s). 
c. Transformational process

Board reviewed the memo distributed by Jennifer O’Brien regarding the transformation process.

Board discussed the bylaw amendments and the notifications necessary to begin the transformation.  Board discussed an ad hoc committee that consisted of other outside members.  Board also discussed hiring someone to write the bylaws with the committee to manage the process.  

John Dixon moves to have legal council Jennifer O’Brien draft bylaws based on the 17 point document and work with an ad hoc committee which will provide oversight.  John Kuhry seconds.  Motion passed unanimously. 

Committee to consist of:  Roger Martin, Scott Schneider, John Kuhry, Jennifer O’Brien.  Jennifer O’Brien to work with the County as necessary. 
Schedule Next Meeting – May 12, 2015 – Inland TBD

 Adjourn

Meeting adjourned at 3:14 pm
AGREEMENT FOR MODIFICATION

AND EXTENSION OF AGREEMENT

BETWEEN MENDOCINO COUNTY LODGING ASSOCIATION

AND

VISIT MENDOCINO, COUNTY, INC.

This Agreement is made and entered into as of the date this agreement has been executed by both parties hereto. This Agreement modifies and extends that certain Services Agreement between Mendocino County Lodging Association (“MCLA”) and Visit Mendocino County, Inc. (“VMC”) for the Operation and Administration of the Business Improvement District dated July1, 2012, a true and correct copy of which is attached hereto as Exhibit “A” (the “BIDAgreement”).

NOW, WHEREFOR, the parties hereby agree to modify the BID Agreement as follows:

1. The last Paragraph in Section 1.A. shall be deleted and replaced with the following:


“VMC shall select an Executive Director of VMC. The Executive Director shall hire adequate staff to 
implement the most recent Marketing Plan and recommendations adopted by all parties required for 
approval of such Marketing Plan.”

2. The terms “President” and/or “CEO,” wherever appearing in the BID Agreement shall be replaced with the term “Executive Director.”

3. The address of MCLA contained in Section 3.A. regarding Notices shall be modified as follows:


Mendocino County Lodging Association


P.O. 1821


Mendocino, CA 95460


Attention: President of the Board of Directors

4. The first paragraph of Section 3.B., Term and Termination shall be deleted and replaced with the following:


“The term of this Agreement shall be from the date this Agreement
is fully executed through June 30, 
2016, or upon the seating of a new Board of Directors in accord with the terms and conditions in
that 
certain Final MCLA-MCPA Business Improvement District Recommendations dated March 20, 2015 a 
copy of which is attached hereto as Exhibit “B,” whichever first occurs.

5. Except as specifically amended herein, all other terms and conditions of

the Bid Agreement shall remain in full force and effect for the Term as modified in

Paragraph 4 of this Agreement.

VISIT MENDOCINO COUNTY, INC.

DATED: By: _________________________________

Its: _________________________________

Attest:

______________________________________

MENDOCINO COUNTY LODGING

ASSOCIATION

DATED: By: _________________________________

Its: _________________________________

Attest:
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