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Board of Directors Meeting
January 13, 2010
505 S. Vulcan, Encinitas, CA  92024
Board Members Attending:  
Teresa Barth, Bob Campbell, LaVonna Connelly, Laurie Edwards-Tate, Susan Hafner, Phil Monroe, Dave Roberts.
TAC Members Attending:
Brent Boyd, Alane Haynes, Dan Levy, Floyd Willis
Staff Attending:  

Max Calder
Public/Guests:  
No public/guests in attendance
	Introductions

	The FACT Board of Directors meeting was called to order at 9:00 a.m. by Phil Monroe, Chairman.  

	
	

	Public Comments


	None.



	Board Member Comments


	None.


	Approval of the January 13, 2010 Annual Meeting Minutes

	Motion to approve the December 9, 2009 Meeting Minutes was made by ​​​​Susan Hafner.  Second by Dave Roberts.  Motion passed unanimously.


	Xerox Capital Acquisition with Supervisor Horn Funds - Approval

	Max Calder reported on the Xerox ‘free trial’ period saying the quote is $1,500 less than originally priced and the copier proves to be a real time-saver for the office.  Max continued that the copier is a ‘high-performing’ machine, Xerox has come down in price and in the ballpark of the competitive field, and believes it to be a great fit for the FACT office.  Max mentioned there is a small model but believes over the long-term the high-performing copier would make better sense.  Max also reported that the service agreement at around $40 to $50 is a better investment compared with replacing ink at approximately $150 per month.
Phil Monroe asked Max to explain maintenance.  Max explained maintenance is the cost per copy and everything related to the machine such as service and training, except paper.  Max said he was impressed with Xerox’ service this past month.  Max continued that FACT would own the copier at this price but the service agreement would be ongoing.

Dave Roberts asked Max to explain the difference in the machines because one is four times less than the other.  Max explained the differences are staple finishing, also size and capacity of the machine.  Max said stapling is a really useful features, especially with big jobs.  Max also explained the less expensive copier would be more prone to jamming but it would be able to fax, scan and have the other functionalities as the more expensive model.  

Alane Haynes asked if the smaller copier collates.  Max answered that it does.  It was discussed that the smaller copier is a small desk-type copier and the larger copier is the self-standing type.  Max explained that the 6400 (larger copier) is smaller than he expected it to be and doesn’t take up a lot of office space.

Phil Monroe remarked that they should look ahead at what they expect the FACT office to be four years from now rather than just today.  Teresa Barth commented that the copier purchase would be a capitalization purchase and therefore FACT could use the Supervisor Horn grant monies.  Max Calder agreed commenting there would be a healthy remainder of the Supervisor Horn monies.               

Motion to approve the purchase of the Xerox 6400 copier was made by Teresa Barth.  Second by Laurie Edwards-Tate.  Motion passed unanimously.
   

	TDA Claim Adjustment (Revised Amendment) - Approval 
	Max Calder reported that TDA revenue estimates were again revised downward and SANDAG has consequently requested a board resolution authorizing a reduction of FACT’s TDA claim to the $91,913 as opposed to last month’s approved $95,493.  Max explained the $91,913 is the final estimate of the year as well as the lowest TDA revenue ever received by FACT.       
Motion to support SANDAG’s revised amended TDA claim was made by Dave Roberts.  Second by Teresa Barth.  Motion passed unanimously.   

	Trapeze License Acquisition – Discussion/Approval Option 
	Max Calder reported on the Trapeze license acquisition document explaining it is a draft.  Max asked the board members to review page two saying it identifies the nature of the incentive program – the requirements for programs to utilize a trapeze license.  Max said Trapeze has identified a three-month, one-time, trial-use period to test the software.  After that, Max explained, the program will have to divest themselves with a license or assume ownership of the license.  Max commented he was told by Brian at Trapeze that three months is 100% negotiable and if a program needs more time to see if Trapeze will work for them, it will be negotiable.  
Phil Monroe asked if FACT is making this available to people that coordinate rides.  Max Calder answered yes and said as an example if City Link wanted to pick up additional business beyond their Regional Center clients but lack the developmental capacity to take that on using their existing resources they might look at using the Trapeze license for a trial period.  Max continued that if it didn’t work for City Link they could drop out and if it worked for them they could continue using Trapeze with either an independent license or through FACT as the manager of the Incentive Program.  
Phil asked how much FACT will pay in order to make this service available and how much is the cost of the license.  Max Calder asked the board to review the pricing summary and payment schedule in the back of the document.  Max explained 25% of license fee in number one of the payment schedules was a typo and the correction should be 25% upon contract signing.  Max explained the 25% in the description is $1,600 plus $4,800 so the initial buy-in for FACT is $5,400.  Max remarked the cost is very reasonable for buying into something like this.  Max explained the additional fees, 25% at kickoff, 25% at installation and 25% at completion of training is the $16,800 plus the $4,800. 

Phil Monroe said he believed that wasn’t a FACT expense.  Max Calder said that it was the FACT ‘buy-in’ cost and the license fees are due on production use.  Max explained that as something is being scheduled and services are being rendered, that’s when the license fees, that include five licenses, are due.  Max continued that the document needs work and adjustments and said even with the remainder of Supervisor Horn’s grant monies, he is not sure if it is prudent to look at even the limited  25% expense in place of $5,400.  Max suggested that he approach Supervisor Horn’s office and discuss the facts of the Business Plan, office capacity and the value we’ve been able transitioning to a ‘stand-alone’ without in-kind support and request an extension to be able to spend the monies at the most appropriate time in the most reasonable manner.  Max continued to explain that an extension of time would be prudent since the brokerage program is yet to be deployed and the demand is not known.  Max also explained the option of spending the Supervisor Horn monies now and said the remainder monies available after purchasing the copier acquisition are enough to purchase 75% of Trapeze versus 25% allowing FACT to be ahead of the curve by buying in to Trapeze with $16,000 and a modified agreement with a longer-term incentive program.  Max summarized by saying Option A is to approach Supervisor Horn’s office for more time and submit the expenses to date with savings incurred or, Option B, to max-out the fund and closeout the report.  

Phil Monroe remarked that it seemed that FACT has committed itself to Trapeze and deferred the question to Susan Hafner and Alane Haynes.

Alane commented that FACT has decided Trapeze is the program it will use and she is not comfortable with another extension.  Alane asked Max is there has been any conversations with potential agencies about their interest.  Max answered that City Link specified their interest and Sharp Health Care is a possibility.  Max continued that at this time there is only one or possibly two highly-interested parties.  Alane suggested Max make it a CAM agenda item.  Alane asked Max what staff training does Trapeze provide and does that include the training for direct training for each agency that comes aboard or will FACT need to provide the training.  Max replied it could be either case and emphasized it is a new concept for Trapeze and that Trapeze is opening its eyes regarding multiple partnerships with small-scale buy-ins.  Max explained this will be the first time for Trapeze to engage in such an undertaking. Alane suggested that since FACT will be working with NCTD in the future it should work with American Logistics that has its own software.  Max commented that the generous Supervisor Horn grant monies should not be spent for the sake of using the monies and if Trapeze doesn’t work for FACT that will be okay.  Max continued that after meeting with American Logistics and knowing the infrastructure they have already developed, then the Supervisor Horn monies could be used for something else quickly without any overhead or additional infrastructure.  Max continued the sole role of contract service administrator and utilizing their model including their very specific software to simply manage the scheduling of those trips.  Max explained they already have the scale and can work with a program scheduling twenty or thirty trips a day or a program scheduling two-thousand trips a day.  

Phil Monroe interjected he was surprised about Alane and Max’ suggestions.  Alane explained that ‘outsource’ is what’s happening and that NCTD is looking at different service models and are restructuring service.  Alane said part of the restructure is to possibly utilize American Logistics while continuing with First Transit.  Phil asked Alane is there is still the potential with NCTD that Trapeze will still be used.  Alane answered yes.  
Susan Hafner explained they are splitting up the types of services they contract out for and right now First Transit does the dispatching and call-taking as well as the service provision and they are breaking it up into ‘duties’ to review what is most cost-effective.  Alane Haynes interjected that NCTD will basically have multiple providers.  
LaVonna Connelly asked Max’ opinion – does he see this as a step that needs to be taken now for a certain reason.  Max answered that he doesn’t think FACT needs to enter in to Trapeze right now, that it is something that is based on a remainder of funding for capital and infrastructure development with an operational return investment of requiring $7,000 a year.  Max continued that is a large-scale operation scenario that takes a while to develop and would mean becoming large before the amount of service is on the street.  Max explained that with the funding available and what NCTD is looking at, if there is a nonprofit provider that works with Trapeze and if American Logistics is looking for a transit opportunity, then that could work with American Logistics near and long term as well as have a small-scale scheduling center program.  Max emphasized it is ‘the’ original concept and right now it is a step that does not need to be taken.  

Phil Monroe asked if a different group wanted to get into Trapeze, how much would it cost them?  Max answered that after the trial period the costs would be about $8,000 for the license and then the maintenance fees would be approximately $8,000 per year.  Max also explained that one license is good for 199 trips a day and if that is exceeded a separate license is then needed.  Max said the programs we have in mind to partner with FACT will only need the one license.  Phil commented it would seem to be difficult to walk into a nonprofit and offer them something that costs $8,000.  

Phil Monroe commented: If there are six different groups that are scheduling rides and have Trapeze, isn’t that what FACT was going to do?  Phil continued that he thought FACT was going to be the call and scheduling center and would enlist people with vehicles to partner.  Phil asked is FACT had changed its Mission.  Max explained that in the Business Plan the nature of the incentive program was to incentivize folks that are reluctant to partner with FACT for the protection of their own programs.  Max explained that FACT scheduling other agencies’ services is perceived as a threat.   Max continued that right now programs look at their own business as their own and perceive FACT as a threat to their clients and services.  

Phil Monroe interjected that he thought FACT was going to organizations to see if they had vehicles and extra time and drivers and FACT could help them make money with those vehicles, extra time and drivers in their down time.  Phil summarized by saying he thought FACT would give other organizations the opportunity to make money with their resources and FACT’s coordination and scheduling.  Max agreed and said Phil was right.  Phil said that his idea of the mission of FACT and the Trapeze proposal doesn’t work together.  

Laurie Edwards-Tate said she needed help with understanding where the funding was coming from to pay for the Trapeze proposal.  Phil Monroe explained the Supervisor Horn grant monies would fund it.  Laurie then asked about the ongoing maintenance fees and where are the funds for that.  Max Calder explained the funds for Trapeze maintenance are based on the administrative return to occur through the incentive program which is speculative.  Max continued that FACT has monies to develop infrastructure but not the monies to pay the agencies for using their resources.  
Teresa Barth explained the Trapeze proposal is partially being driven by the January 31st deadline to spend the Supervisor Horn monies.  Susan also explained that original discussions to purchase Trapeze centered around the thoughts that FACT would have some firm clients by this point, but apparently do not.  

Floyd Willis discussed the role of Trapeze in today’s environments saying that ten years ago the work of coordination was done with pencil and paper but we’re now in an age where automation can facilitate that coordination, especially in a large area such as San Diego County where pen and paper could quickly become overwhelming.  Floyd explained there is an inherent reluctance for parties to give up their own coordination and therefore through the purchasing of a secondary license they would at least be using a similar software that would allow them to see their clients and their vehicles as well as to better analyze the service time versus the down time.  Floyd continued to explain this transition would then allow FACT to peer into their world and see empty seats and then put riders on those empty seats - the next evolutionary process.  Floyd continued that the next evolutionary step after that would be for individuals to book their own rides.  Floyd emphasized the strategy is to now get the players out of the pencil and paper world and into automation.  
Laurie Edwards-Tate remarked that the goal to transform agencies to using automation is quite ‘visionary.’  Floyd Willis answered that most coordination operations don’t necessarily start with automation but if the FACT office staff become familiar with the software they can operate it at a ‘front-line’ level.  Floyd continued it is also a test for FACT.  Laurie continued that she loves the concept, that it makes sense, but her concern is that FACT may not be strong enough fiscally to support this activity at this time.  Laurie asked if there might be an agency that FACT can partner with that has a system where FACT’s funds would augment support as a beginning cooperative until FACT becomes stronger to move into Trapeze.  Laurie stressed again that she loves the concept.  

LaVonna Connelly commented she presented to a large group of potential stakeholders about FACT and discovered there is a significant amount of resistance because of budget cuts.  LaVonna continued that probably three years ago things would have been different and people would have been open but there is a strange ‘decision-making’ trend right now within the nonprofit world and there is resistance to anything that might appear to be risky.  LaVonna continued that nonprofit decisions right now are not based in logic and long term, and there is a lot of ‘robbing Peter to pay Paul’ tactics to survive and maintain operation costs.  

Phil Monroe asked LaVonna how much resistance might he get if he approaches an organization and offers help for $10,000.  Phil continued that from what LaVonna described, he wouldn’t have a positive experience.  LaVonna answered that “it would be a hard sell” unless you found some of the ‘special’ leaders that have a good head on their shoulders and are still thinking towards the future and thinking about innovative ways to operate and pay for ideas.  
Phil Monroe asked how many vehicles would an organization have to have to be interested a stakeholder that would be useful to their organization such as FACT.  Phil continued that Max has said eight to ten vehicles and he doesn’t know how many organizations have that many vehicles.  Max answered that Sharp Hospital has thirty-four vehicles and Palomar Pomerado with a lot of vehicles.  
LaVonna interjected that the larger agencies are hitting a crisis right now because they are not able to get their patients to their medical appointments.  LaVonna continued that the urgency is increasing and motivation is high to get onboard with some kind of scheduling coordination because the lack of transportation resources for their patients is beginning to affect their income.  

Phil Monroe asked the board to make a decision regarding Max’ suggestion to request another extension from Supervisor Horn’s office.  The board agreed to Max requesting another extension.

	Vehicle Lottery, Donation Policy and Partnership for Mobility Agreement - Approval
	Max Calder reported on the upcoming vehicle donations and asked the board to review the attached agreement for approval.  Alane Haynes recommended having providers confirm what services they are providing if they plan on participating in the second round of NCTD Lift Vehicle donations.  The initial donation will involve twelve vehicles, while an additional eight will be available around June.  Susan Hafner said the policy was a great first starting point and would need to be modified from time to time.  Max Calder stated that any given donation would incorporate the operating partners objectives for what the vehicle is generally intended to be used for (e.g. Senior Citizens and People with Disabilities in North County).  
Motion to approve the Vehicle Donation Policy with ongoing modifications made by Susan Hafner.  Second was made by a FACT board member.  Motion passed unanimously.     



	Financial Reports for December 
	Max Calder reported on the attached Financial Statements for December 2009.  The board members accepted the financial statements. 

	Executive Director Replacement (Transitional Discussion) / Report

	Phil Monroe discussed Max’ decision to resign and said it was final.  Phil said that Max agreed to stay not longer than ninety days.  Phil expressed his appreciation to Max for his flexibility.  The board members all expressed their gratitude to Max and gave him accolades for his work the past year.                 
Max Calder shared that his decision has nothing to do with the board, the organization or the people.  Max said he truly values and respects what everyone has done.  Max explained that his physical issues related to stress are not conducive with working in the transportation industry or management at this time.  Max continued that he is mentally exhausted and he is no longer the right person to be in the position.  Max stressed again that his decision has nothing to do with FACT or the people, that it is about going into a new direction.  Max thanked everyone for their support and all the work done together.  

Floyd Willis commented it’s been a good year.

Susan Hafner remarked that FACT couldn’t have gotten as far as fast if Max had not been willing to absorb a tremendous workload and she commended Max for his service.

LaVonna Connelly asked if it were possible that Max was under-supported.  LaVonna stressed that the board should consider this with the next Executive Director and does FACT expect him to keep a pace similar to the one Max kept.  LaVonna continued that although a lot was accomplished, was it reasonable?   

Phil Monroe reported that he has talked with Bob Campbell and considering there is are major changes coming to NCTD with a lot of ‘lay-offs’ and someone from NCTD might be available.  Phil said that Bob has talked with Matt Tucker at NCTD and FACT may receive a recommendation from NCTD.  Phil explained that someone moving from NCTD to FACT has a lot of advantages because it keeps FACT locked-up with NCTD who has been a major supporter of FACT until the audit.  Phil continued that is a potential avenue to explore and it would cut down the time to fill the position.  Phil explained that a search, interviews and evaluations can take two to two and a half months.  Phil asked the board to give permission to talk with Matt Tucker about the position.
Laurie Edwards-Tate agreed with Phil Monroe that seeking qualified candidates from NCTD that are looking to be laid-off makes good sense.  Laurie also suggested the board consider hiring a ‘quarter-time’ assistant Executive Director and then as the organization grows expand the position with the growth.  

Phil Monroe said that Max has been complimentary about the two support-staff employees, that they fill in niche and fill them well.  Laurie said she would like to look at the FACT staff job descriptions, what the FACT budget is and what is going on in the market place.  Max Calder discussed the salary of the staff saying the Executive Director makes $70,000 salary with $300 per month healthcare reimbursement.  Max reported that the two Administrative Analysts make an hourly wage of $20 with no benefits.
Dave Roberts suggested the board form a ‘search committee’ to work on the Executive Director search.  Dave continued that time is a factor and a committee should be working on a search in case a NCTD candidate is not found.  Dave also suggested the committee can report back in February regarding what steps will be implemented – NCTD or a public search.  The board agreed they liked how the last search that found Max was conducted.  Phil Monroe explained three individuals interviewed the chosen candidates and they were chosen according to how they scored with the specific criteria.  It was decided that Phil Monroe, Bob Campbell and Laurie Edwards-Tate will comprise the new Executive Director search committee. 
Motion to establish an Executive Director search team chaired by Phil Monroe, Bob Campbell and Laurie Edwards-Tate was made by Dave Roberts.  Second by Teresa Barth.  Motion passed unanimously.
Phil Monroe said he would report back on the meeting with Matt Tucker today via email.  Phil then summarized that Max Calder’s resignation had been accepted by the board and Max’ remaining time shall not exceed ninety-days.             

	
	

	Next Scheduled Meeting
	The next FACT board of directors meeting is scheduled for February 10, 2010.


	Adjournment
	The open Board of Directors meeting was adjourned at 11:00am.
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