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Board of Directors Meeting
January 14, 2009
311 Tremont Street, Oceanside, CA  92054

Board Members Attending: Teresa Barth, Bob Campbell, Phil Monroe, Dave Roberts.
Board Members Absent: Susan Hafner, Lori Holt-Pfeiler.
Staff Attending:  Pam Brunson, Duke Bushong. 
Public/Guests: Max Calder, Randy Dotinga (Voice of San Diego), Danielle Kochman (SANDAG).

	Introductions

	The FACT Board of Directors meeting was called to order at 9:15 a.m. by Bob Campbell, Chairman.  Randy Dotinga, a reporter for the Voice of San Diego introduced himself.

    

	Public Comments

	Pam Brunson, the new FACT Administrative Assistant replacing Nikki Slatton, was introduced to the board.  Pam discussed her background working with nonprofit organizations and transportation.  Danielle Kochman from SANDAG said there would be no budget cuts.


	Approval of Minutes

	The Board reviewed and discussed the minutes from December 10, 2008.  It was noted that Laurie Edwards Tate was listed as an absent board member but was not yet a board member on the date of the board meeting – a correction will be made.  Motion to approve the December minutes was made by Phil Monroe.  Second by Dave Roberts.  Motion passed unanimously. 


	Financial Report
	Duke Bushong reviewed with the board the November 08 and December 08 Balance Sheet and Grant Analysis Reports. Motion to accept the November 08 reports was made by Teresa Barth.  Second by Phil Monroe.  Motion passed unanimously.  Motion to accept the December 08 reports was made by Phil Monroe.  Second by Teresa Barth.  Motion passed unanimously. 


	Executive Director Salary Report

	The board discussed Duke Bushong’s salary and the concern that was brought to their attention by former FACT Administrative Assistant, Nikki Slatton.  Ms. Slatton believed Duke Bushong was being paid more than the $175,000 approved by the board.  Ms. Slatton, accompanied by her attorney, met with board members Phil Monroe and Dave Roberts to discuss her allegations.  She presented as evidence calculations that she found in the trash that were hand-written by Mr. Bushong indicating his hourly wage and pay was more than the board had approved.  Ms. Slatton also requested compensation for lost monies as she believed there was a disagreement regarding her last day of work.  A settlement was reached and the FACT board agreed to pay Ms. Slatton $2,824.00 for lost compensation claims.  Ms. Slatton agreed to forego any further actions against FACT.  A copy of the Settlement of all matters with FACT was handed out.  
The board reviewed the steps leading to Duke Bushong’s employment as Interim Executive Director.  Dave Roberts stated the board was not happy with the first Executive Director’s job performance and consequently terminated his employment.  In the interim the board decided to bring someone in with special expertise knowing this would cost more than they would normally want to pay.  Duke Bushong agreed to accept the interim position September 1st for six months to get service up-and-running. Dave explains that although it appears to be a high salary it is a short window of time to get an organization and initiative jump started.  Also, SANDAG was informed from the beginning of the new changes.  It was important to the board to have sufficient time to find the right match for the position.  Phil Monroe stated he believed the salary to be high for a ‘start-up’ organization but not out of line for a short-term proposition.  The package was presented in August to the compensation committee at $175,000 plus FICA.  The recommendation to hire Duke and the approval of his salary was carried through and the September minutes were approved.  Phil Monroe also read from the September 10th board minutes the approval of “… one-half of $175,000 for a six-month period.”  

Duke presented an audit of total salary received as of 12/31/2008 and the projected amount as of the term of the contract on 1/31/2009 (5 months).  The annual run rate was $147,953.  Since this was less than originally authorized, the board reconfirmed its original agreement of $175,000.  The total pay to be received by Duke will be $175,000/12 * 5 or $72,916.67.
Duke says that he will assist the February transition of the new Executive Director without taking pay.  
Duke was being paid at a rate of $189,600 per annum based upon email approval by the Compensation Committee. This amount is based upon grossing up $175,000 for FICA since Duke was not eligible to be hired as an employee but as a consultant.  Duke is now concerned that there is an appearance that he acted improperly.  The board agrees that clearly the emails and the interaction with SANDAG validate Duke’s actions.    The board considers this a closed matter. 

It is noted that extra control was instituted that now requires an alternative check signer.  The Executive Director will not sign his/her paycheck.


	SANDAG Report and Discussion

	Duke Bushong discussed his meeting with SANDAG.  SANDAG requested a revised five-year business plan with timelines by January 14th.  Duke explained to SANDAG that FACT has no business model so cannot have a business plan.  Moving South was discussed as a possible option for FACT.  Duke said as long as FACT remains within the scope of the grant, the office can move anywhere.  Phil explained that the original founders of FACT were from North County and that is why there has been a North County focus.  Bob expressed his frustration of spending public monies if we can’t provide a service.  Danielle clarified that purpose of new business plan is really to revise the CTSA contract – when it was written it was a ‘wish’ list.  The purpose of new plan is to take a more realistic approach and establish a new timeline in concert with the actual funding of the grants.  Danielle agrees that the revised business plan should be a draft until the new Executive Director comes onboard. 
It was discussed that the board needs a half-day retreat to develop the business model and business plan.  It was agreed that the dialogue should be tabled until the new Executive Director comes on board.     
Danielle Kochman also discussed the opportunities anywhere for FACT to geographically exist.  Ramona has issues.  El Cajon has a lot of social service providers there presenting a good opportunity for coordination.  


	Review of Grant Spending

	Duke Bushong reviews with the board the current status with the SCDD (State Council on Developmental Disabilities) and New Freedom 07 grants.  Bob Campbell recognizes the need to get additional funding. 
 

	Review of Ongoing Board Member Commitment  

	Phil Monroe expresses the importance of board member commitment for the upcoming year and to create stability for the new Executive Director.  Phil also states the need for a board member with transportation experience.  He also says the board should decide if they are going to stay as an organization.  Susan Hafner has requested an audit of the books and checks paid as well as liability insurance for the board before she commits to another term.  Bob Campbell states that a full report to SANDAG should be available late February early March.  Phil explains he is looking for a commitment from the board members for the long-haul, if there is a long-haul.  Teresa Barth says she is willing to stay; she believes in the concept and would love to see it succeed.  She doesn’t want to waste monies though.  Dave Roberts is agreeable to the commitment.  Duke Bushong says he will consider returning to the board if work circumstances allow.  Bob asks if board agrees with Susan Hefner’s requests and board agrees to bring her request back next month for board action.  



	Executive Director Report


	Duke Bushong states that much of his Executive Director Report has already been covered.  He talked about the FACT office move from Oceanside to Vista.  Technology is set up.  He will develop a future schedule for future board meetings.  It was agreed to continue the board meetings at the North County Transit Building at 311 So. Tremont, Oceanside CA. 

Dave Roberts wants to ensure that the board believes it has handled all the issues that were raised.  Grant Writing Specialists have voiced a concern as well about ‘direct service’ and non-direct service grants existing under a 501(c)(3) entity.  It is not really clear what the GWS concern is but Phil will contact Penny and ask (1) what is the specific concern and (2) is your concern in the Guide to Charities document?  It was discussed that all concerns have been taken very seriously and that the board has addressed each concern separately.  There is question if FACT should consult with an attorney regarding the GWS allegations.  The board agrees to first find out the concern and then decide.  A question was brought up if the minutes must be published on the website.  That will be looked into.  Discussion ended with board feeling they have appropriately addressed the public concerns.


	Status of Board Committees
	It was agreed to table this discussion for next month’s meeting.


	Max Calder – Executive Director Candidate 
	Phil Monroe explained the process of the Executive Search Committee.  The goal was to have a new Executive Director on board by the first of February.  Committee received 39 applications.  Phil developed a ‘score sheet’ and shared results with the board members.  Max Calder comes highly recommended and was part of the original group that formed FACT.  His experience with transportation made him a top candidate.  Phil introduced Max and asked him to talk a bit about himself his experience.

Max Calder thanks the board for the invitation to attend the meeting.  Max shared his experience with paratransit and specialized transportation service.  Max believes he can ‘hit the ground running’ and has an advantage because San Diego County is a region he knows well and is familiar with most of the region’s service providers.  Max said his strengths are team building and long-range planning.  He also has extensive experience working with boards.



	Closed Session

	A closed session was held to discuss Max Calder’s candidacy.


	Closed Session Report Out
	Phil Monroe made a motion to extend an offer to Max Calder for $70,000 with benefits.  Teresa Barth seconded the motion.  The motion was unanimously approved.  Max stated he was grateful and thrilled.  The board requested that Max make his decision by January 23rd.  In the interim they would like Max to meet with the board members.  


	Meeting Adjourned
	The meeting was adjourned at 11:15 am.
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