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Board of Directors Meeting
April 15, 2009
311 S. Tremont, Oceanside, CA  92054
Board Members Attending:  
Teresa Barth, Phil Monroe, Dave Roberts.
Staff Attending:  

Pam Brunson, Max Calder
Public/Guests:  
Alane Haynes (NCTD), Danielle Kochman (SANDAG), Mac McGee (ACT), Floyd Willis (County of San Diego Aging & Independence Services).
	Introductions

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

The board members introduced themselves to Mac McGee, a prospective board member.  Phil Monroe explained FACT’s chronological history, mission and vision.  Mac explained his past experience with the FAA & DOT and presently as the founder and executive director of All Congregations Together (ACT).  Mac said he looks forward to working with Max Calder again.     
    

	Public Comments

	None.

	Approval of Minutes

	The Board reviewed and discussed the minutes from March 21, 2009 board meeting and retreat.  Motion to approve the March minutes was made by Teresa Barth.  Second by Dave Roberts.  Motion passed unanimously. 


	Amended Bylaws 3.6 & 4.11 (Board Member Reimbursement)
	Phil Monroe went over the proposed amendments to bylaws 3.6/4.11 and explained the rationale regarding reimbursing board members for their travel expenses when they are conducting official board member business outside of monthly board meetings.  

Phil also requested a word modification to bylaw 3.15 – that the word “business” be changed to “action.”  The modified sentence reads:  Except as otherwise provided in these bylaws or in the articles of incorporation of this corporation, or by law, no action shall be considered by the board at any meeting at which a quorum, as hereinafter defined, is not present, and the only motion which the chair shall entertain at such meeting is a motion to adjourn.  

The board also decided bylaw 3.17 was not in compliant with the Brown Act and needed to be amended and returned to the board for approval. 

Teresa Barth requested that the bylaws also state that the FACT board of directors are governed by the Brown Act.

With the necessary edits, they will also be reviewed for any typographical, informational and miscellaneous updates.

Motion to approve the bylaw amendments with changes to 3.17 was made by Dave Roberts .  Second by Teresa Barth.  Motion passed unanimously.


	TDA Claim Amount (FY 2010) - Approval


	Max Calder referenced the Work Plan and TDA Claim Form handouts.  With board approval, $106,574 will be submitted for fiscal year 2010.  Max stated the approximately $13,000 in carryover reserve does not need to be claimed this fiscal year because of the reclassification efforts.   Max explained the Work Plan will be submitted to SANDAG as a Recovery update prior to releasing the Business Plan RFP for a bid and gets FACT on-track with all required CTSA work and incorporates a substantial amount of New Freedom 07 work that corresponds with CTSA.  

Floyd Willis commented that the work plan had references to funding streams and questions whether the references should include timelines.  Phil Monroe responded that New Freedom is the sole funder – if New Freedom discontinues, FACT hasn’t another funding stream.  Floyd suggested the same work goals be presented but stated that alternative funding streams will be pursued if necessary.  Max Calder explained the Work Plan’s purpose is how the 2010 work will be performed and how funds will be utilized.  Max said in this case FACT is using TDA monies to exhaust CTSA resources or to match New Freedom funding.  Phil Monroe explained the Work Plan specifically describes how FACT will utilize New Freedom monies and is tied directly to the CTSA.  Phil continued to answer Floyd’s question by explaining this is an annual New Freedom Work Plan and not the Business Plan that is in process.  

Phil commented that the Work Plan did not indicate that FACT is, or will be providing rides.    Max explained that ‘providing rides’ is not a function of the CTSA – but FACT’s role will grow and an aspect of the Business Plan is to create sustaining revenues for a capital infrastructure.  Alane Haynes reiterated that the funding received thus far, with exception to the senior Transnet monies, has not been for providing rides but for developing a brokerage – that FACT cannot provide rides under New Freedom or CTSA monies.

Danielle Kochman requested that the Triennial TDA performance audit also be included on page two, within the Administrative section.  Danielle also recommended an indirect cost allocation plan regarding annual audit costs.  
Motion to approve the Work Plan and submittal of the TDA claim form to SANDAG was made by Dave Roberts.  Second by Teresa Barth.  Motion passed unanimously.


	CTSA / New Freedom Progress Report - Update / Discussion


	Max Calder thanked the members that worked with him on the development committee and volunteered time to help evaluate eventual proposals and also to technically advise the consultant phase of the strategic recovery plan and annual update plan.  Max also assured the board that the development committee will be comprised of persons that have consistently been involved with FACT from its beginning, that have a very good understanding of the FACT mission, and have career background in the transit, social service or planning communities for FACT to succeed.

Max asked the board if they want to review the proposals once they come back or review the actual RFP before it goes out.   Phil Monroe stated that Max is proposing a technical committee of three in addition to Max.  The members would include Danielle Kochman (SANDAG), Alane Kochman (North County Transit District), Floyd Willis (Aging and Independent Services) and Max (FACT) Phil reminded the board members that the bylaws state in Section 5.2, page eleven, The corporation shall have such committees as may be necessary, whose members shall be assigned by the Chairperson, and be designated by resolution of the board of directors.  Phil requested an action item to create a technical committee that will be approved by the board.  Alane Haynes asked if the group can continue working on the development of the RFP without being a formal committee.  Phil answered, “yes.”  The board decided the Business Plan RFP can go out without their review as they believed the working committee has the expertise to formulate an excellent proposal.  Max said he hoped to have an RFP draft ready for review by the first of May.  
    

	Financial Reports for March 
	Max Calder reviewed the March Financial Reports with the board members.  The Financial attachments were included.  FACT is able to continue through the fiscal year without accessing the $13,500 reserve.  With access to discretionary donations including Sundt and Borchard, coupled with reserve allocation balances from FY 07 and 08 FACT should be able to close-out the fiscal year with adequate cash flow and reflect a fully allocated non-discretionary Supervisor Horn Grant balance remaining for software/infrastructure match.      


	Executive Director Report 
	The Report describing community, operations and development work is attached.


	Mac McGee Introductions


	Mac McGee, with All Congregations Together (ACT), was introduced to the Board of Directors.  Phil Monroe providing an overview of FACT’s origins, current status and future goals.  Mac indicated interest in the Board and brings considerable experience with him.  He had a career with the Federal Aviation Agency (FAA), is currently retired from that position and is now the Executive Director with ACT in San Diego.  ACT provides solution to gaps in both Social Service and Transportation.  Currently, ACT is finalizing a Study that analyzes how to reduce the number of 911 calls made in certain population segments for non-emergency medical transportation needs.  The problem clearly has both a social and transportation dimension.  This is an area where FACT has the ability to contribute and facilitate both awareness and coordinated transportation.  Phil Monroe requested copy of the study once completed.  Mac McGee will provide copy.
Mac will bring forward the possibility of him applying for Board membership and ultimately becoming a member to his Board at the appropriate time.  He will attend meetings in the meantime as availability allows.  

	Board Member Comments

	Phil Monroe discussed the need to fill the vacant director positions.



	Next Scheduled 
Meeting

	The next Board of Directors Meeting will be held Wednesday, May 13, 2009 from 9:00 a.m. to 11:00 a.m. at 311 Tremont, Oceanside.  

	Meeting Adjourned
	The meeting was adjourned at 10:15 a.m.
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