Item 3-a.

MINUTES OF THE REGULAR MEETING OF THE BOARD OF DIRECTORS
OF THE NAPA COUNTY FAIR ASSOCIATION
THURSDAY, MARCH 9, 2017
STAFF PRESENT: CEO Carlene Moore
1.
CALL TO ORDER
A regular meeting of the Board of Directors of the Napa County Fair Association was held Thursday, March 9,
2017, in the Tucker Room at the fairgrounds with the following directors present: Chairperson Anne Steinhauer,
Directors Bob Beck, Kelly Barrett Coudert, Dana Cole, Woran Deckard, Bob Fiddaman, Gary Heitz, Nancy
Levenberg, and Karan Schlegel. Directors absent: Jeff Hoelsken and Ricky Hurtado. The meeting was called to
order at 6:03 pm by Chairperson Steinhauer.
2.

PUBLIC COMMENT
Kerri Hammond-Abreu, Cindy Yant, Dick Kuykendall, Ira Warm

3.

CONSENT CALENDAR
a. Minutes of the regular meeting held on February 9, 2017
b. Financial Report of February 2017
c. Correspondence (none to review)
Item 3-a was removed for discussion by Director Heitz. Motion by Levenberg, second by Fiddaman to
approve consent items b and c as presented. Motion passed unanimously, 9-0-0.
4.

DISCUSSION OF ITEMS REMOVED FROM THE CONSENT CALENDAR
a.
Minutes of the regular meeting held on February 9, 2017
Board discussion: Director Heitz requested that the minutes be corrected to reflect that direction was
given to the Leadership Development & Governance Committee to add safety policies to the Policy
Manual.
Public comment
Closed public comment
Motion by Heitz, second by Schlegel to approve consent item a as corrected. Motion passed, 8-0-1 with
Director Levenberg abstaining.
5.
STRATEGIC GOALS
To create a unique, relevant, annual fair that is owned with pride by the community as “our county fair.”
a. 2017 Fair: Staff report to review year round schedule of events and activities
Staff report: CEO Moore reviewed the year round schedule of events and activities including highlights
of the approaching ENGAGE Art Fair.
Public comment: Kerri Hammond-Abreu, Dick Kuykendall.
Closed public comment
Board discussion
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To create a master plan of the facility and programs that strategically develops our business enterprises.
a. Golf Course Report: Staff report
Staff report: CEO Moore deferred to Director Heitz as she was not in attendance at the last meeting.
Director report: Director Heitz reported on the golf course communications group meeting of February
22, complimenting the commitment of the course volunteers and the interest to continue the monthly
meetings while noting that the course operations continue to be a challenge due to resources and there is
a need for more volunteer coordination. Director Cole added that there are two trees on #6 that should be
looked at by Cal Fire. Director Heitz also reported on his attendance at the Men’s Club meeting and his
tour of the course with volunteer Dick Engelhard.
Opened for public comment: Ira Warm, Kerri Hammond-Abreu, Cindy Yant, Dick Kuykendall
Closed public comment
Board discussion: Whether or not to reform the golf course ad-hoc committee. Chairperson Steinhauer
requested that the board allow some time to assess if the regular monthly reporting structure works
before forming another committee.
To develop a top-ranked RV Park destination that delivers the Napa Valley experience.
To perform as, and be recognized as, the community’s number one event center and ranked in the North Bay
Area’s top ten.
a. Staff report
Staff report: CEO Moore reported that the Calistoga Food Bank has been displaced from the
Presbyterian Church due to rain damage. In fulfillment of our mission, to serve in times of need, CEO
Moore recommended offering the Rock Room as a temporary home for the $50 per month utility fee the
food bank receives from the County of Napa.
Opened for public comment: Dick Kuykendall, Kerri Hammond-Abreu
Closed public comment
Board discussion
Motion by Levenberg, second by Deckard to authorize CEO Moore to rent the Rock Room through the
end of the year for $50 per month to the Calistoga Food Bank. Motion passed unanimously, 9-0-0.
6.

ADMINISTRATIVE ITEMS
a. Committee Reports
i. Finance Committee meeting of February 27, 2017
Board report: Deckard
1. Committee Charter
This item was postponed pending the attorney’s review of the proposed charter.
2. Quarterly Financial Reports
Opened for public comment: Cindy Yant
Closed public comment.
Board discussion: Beck.
3. Statement of Operations
Opened for public comment: Cindy Yant
Closed public comment.
Board discussion.
Motion by Deckard, second by Levenberg to accept items 6-a-i-1 and 2, 2016 fourth quarter financial
reports and 2016 end of year reports submitted to CDFA. Motion passed unanimously, 9-0-0.
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4. Operating Budget
Staff report: CEO Moore
Board report: Deckard
Opened for public comment: Kerri Hammond-Abreu, Cindy Yant
Closed public comment.
Board discussion: Beck, Deckard, Fiddaman.
Motion by Deckard, second by Fiddaman to approve the 2017 Operating Budget as presented including
change to admission fees for Napa County Fair & Fireworks day-of sales by $5 increase. Motion passed
unanimously, 9-0-0.
b. CEO Report
CEO Moore reported on the website update, CalARVC’s spring getaway later this month, and
provided a brief update on her recovery
7.
ADJOURNMENT
Motion by Fiddaman, second by Deckard to adjourn at pm. Motion passed unanimously, 9-0-0.
Certified to be a true and correct copy.

Carlene Moore
Chief Executive Officer

Date

Anne Steinhauer
Chairperson

Date
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Volunteer Program Development Ad-Hoc Committee Summary
The committee met on Thursday, March 16, and again on Tuesday, March 28, April 4, and April
11, with the following committee members present: Chairperson Karan Schlegel, staff members
CEO Carlene Moore and volunteer Mary Ellen Hester.
The committee acknowledged that each of its current members participated together in last
year’s Points of Light Service Enterprise Initiative (SEI) training courses through the Center for
Volunteer & Nonprofit Leadership (CVNL), noting that changes made later in the year in
staffing roles caused a delay in the program’s continued development. The committee plans to
meet regularly and discussed its purpose (charter) and reviewed the SEI program resources to
determine initial goals and scope of work.
Following the SEI plan, the committee’s first self-appointed task is to develop the Guiding
Coalition. The committee reviewed the recommended characteristics and identified a list of
community members with the desired characteristics and have begun recruiting them into the
coalition. The committee will use the SEI materials as guidance in its work with the Guiding
Coalition and with support from CVNL staff and will report on its progress to the board.
The next meeting will be determined based on the availability of the Guiding Coalition members.
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BOARD COMMITTEES –
PURPOSE & SCOPE OF RESPONSIBILITIES
Volunteer Program Development Ad-Hoc Committee
I.

Purpose and Scope of Responsibilities

The Volunteer Program Development Committee is an ad-hoc committee chartered with the
development of our volunteer program by readying the Association for the Points of Light Service
Enterprise Initiative (SEI) certification by May 2018.
II.

Committee Organization and Reporting Structure
• Committee reports to the Board [chair].
• Committee makes recommendations to the full Board for review and approval.
• Committee is led by the Committee Chair who is also a member of the Board and is
designated by the Board Chair.
• Committee provides written reports about its meetings, recommendations, and
actions to the entire Board on a regular basis determined by the Committee.
• Committee includes at least two Board members, but less than a quorum of the
Board, appointed by the Board Chair.
• Committee is chartered for the exclusive purpose listed above and will sunset upon
submission and approval of the strategic plan.
• The Chief Executive Officer shall serve as staff to the Committee.

III.

Goals
1. To earn SEI certification by May 2018.
2. To develop and implement a well-designed plan for recruiting, evaluating, and
retaining volunteers into all facets of the Association operations.
3. To develop financial and human resources necessary to support a robust volunteer
program.
4. To execute the scope of work as approved by the Board

IV.

Scope of Work
1. To recruit qualified members to the guiding coalition that will also serve as
committee members.
2. To develop a vision and goals of the volunteer program.
3. To develop and implement a detailed action plan.

Item 6-a-ii.

Fair Redevelopment Ad-Hoc Committee Summary
The committee met on Tuesday, March 21, 2017 at 2:00 pm with the following committee
members present: Chairperson Kelly Barrett Coudert, Dana Cole, board chairperson Anne
Steinhauer, and staff member CEO Carlene Moore.
The committee discussed its purpose (charter) and ideas for the direction the county fair model
could take including celebration of heritage, industries, and culture and plans to seek input from
community members and organizations. The committee also discussed possible new activities
and the role current events or activities such as ENGAGE Art Fair, Napa Valley Olive Oil
Competition, Fiesta Mexicana & Jaripeo, Calistoga Christmas Faire, and competitive exhibits,
may play. The committee will meet regularly and plans to present an outline of the 2018 County
Fair activities to the full board this Fall.
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BOARD COMMITTEES –
PURPOSE & SCOPE OF RESPONSIBILITIES
Fair Redevelopment Ad-Hoc Committee
I.

Purpose and Scope of Responsibilities

The Fair Redevelopment Committee is an ad-hoc committee chartered to develop our County Fair
program model, taking into consideration the mission, vision, and strategic goals of the Association.
An important element to be considered is the Board's evaluation and ranking of each program. As a
result of this evaluation, the Board determined that the Fair will always be our highest ranking
priority, as it is the reason for our existence. Other programs must provide the financial
contributions needed for sustainability and provide additional benefits to the citizens of Napa
County.
II.

Committee Organization and Reporting Structure
• Committee reports to the Board [chair].
• Committee makes recommendations to the full Board for review and approval.
• Committee is led by the Committee Chair who is also a member of the Board and is
designated by the Board Chair.
• Committee provides written reports about its meetings, recommendations, and
actions to the entire Board on a regular basis determined by the Committee.
• Committee includes at least two Board members, but less than a quorum of the
Board, appointed by the Board Chair.
• Committee is chartered for the exclusive purpose listed above and will sunset upon
submission and approval of the strategic plan.
• The Chief Executive Officer shall serve as staff to the Committee.

III.

Goals
1. To develop a grassroots county fair experience that celebrates the residents, workers,
and lifestyle of Napa County.
2. To identify our community’s unique culture and heritage, and how best to celebrate
it.
3. To identify community partners and best time of year for maximum participation.
4. To maintain the 4th of July parade and fireworks celebration for Calistoga.
5. To maintain and further develop the Calistoga Christmas Faire and ENGAGE Art
Fair program models.
6. Execute the scope of work as approved by the Board

IV.

Scope of Work

Item 6-a-iii.

Opportunities Assessment Ad-Hoc Committee Summary
The committee met on Friday, March 17, 2017 at 3:00 pm with the following committee
members present: Chairperson Bob Fiddaman, Dana Cole and Gary Heitz, and staff member
CEO Carlene Moore. No members of the public were present.
The committee discussed the following items:
1. Committee Charter. A draft charter prepared by Chairperson Fiddaman was reviewed
and discussed. Minor revisions were suggested, and the charter was approved for
submittal to the full board. A copy of the revised charter is attached and made a part of
this report.
2. Meeting with “2+2” committee. It was suggested that we request a meeting with this
committee rather than wait for an invitation to meet with them (revision to charter).
3. Miscellaneous. Carlene updated the committee on the status of the 2+2 deliberations to
date.
There being no further business, the committee adjourned at 4 PM. The next meeting will be
scheduled later.
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BOARD COMMITTEES –
PURPOSE & SCOPE OF RESPONSIBILITIES
Opportunities Assessment Ad-Hoc Committee
I.

Purpose and Scope of Responsibilities

The Opportunities Assessment Committee is an ad-hoc committee chartered to follow through on
the Opportunity Assessment document provided to the board by RCH in the fall of 2016. The
committee will ensure that the document continues to live in the minds of the board, a potential
Joint Powers Agency, and members of the association and public, and will make recommendations
to the various stakeholders as master plan projects evolve.
II.

Committee Organization and Reporting Structure
• Committee reports to the Board [chair].
• Committee makes recommendations to the full Board for review and approval.
• Committee is led by the Committee Chair who is also a member of the Board and is
designated by the Board Chair.
• Committee provides written reports about its meetings, recommendations, and
actions to the entire Board on a regular basis determined by the Committee.
• Committee includes at least two Board members, but less than a quorum of the
Board, appointed by the Board Chair.
• Committee is chartered for the exclusive purpose listed above and will sunset upon
submission and approval of the strategic plan.
• The Chief Executive Officer shall serve as staff to the Committee.

III.

Goals
• Ensure that the extensive work and expense devoted to the RCH Opportunity
Assessment report is not forgotten, and is used in future planning efforts.
• Ensure that a JPA, if formed, is mindful of the RCH report and the Association
Board’s recommendations arising from that report.
• Consider alternative actions by the Association Board if a JPA is not formed.

IV.

Immediate Strategies
• Review the RCH report and the Board recommendations made to the JPA formation
committee.
• Request a meeting with the JPA formation committee and if invited to meet,
determine the status of Board recommendations in the formation of a JPA.
• Report to the board on the status of JPA formation.

Item 6-a-iv.

Fundraising Committee Summary
1. CALL TO ORDER
The Fundraising Committee met on Friday, March 24, 2017 at 5:00 pm in the conference room of the
Main Office with the following committee members present: Ricky Hurtado, Jeff Hoelsken, Gary Heitz,
board chairperson Anne Steinhauer, and CEO Carlene Moore. The meeting was called to order at 1:00
pm by Board Chairperson Steinhauer.
2. PUBLIC COMMENT
None
3. COMMITTEE CHARTER & SCOPE OF WORK
The committee reviewed the current Fundraising Committee Charter and through the discussion of the
scope of work necessary to ready the Association for significant fundraising, recommends formation of
the group as an ad-hoc committee chartered with all of the preliminary work to be completed before
activating the regular standing committee that will implement the fundraising plan. The ad-hoc
committee will focus on areas of capacity (staff, grant writing, etc.), communications (website, public
relations, message points, etc.), and development of strategy (how to get prepared). A copy of the draft
charter for the ad-hoc committee is attached and made a part of this report.
4. ADJOURNMENT
The committee meeting adjourned at 6:30 pm.
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BOARD COMMITTEES –
PURPOSE & SCOPE OF RESPONSIBILITIES
Fundraising Ad-Hoc Committee
I.

Purpose and Scope of Responsibilities

The Fundraising Ad-Hoc Committee is an ad-hoc committee of the Napa County Fair Association
(Association) Board of Directors chartered to develop the planning, strategy, communications, and
organizational readiness that leads to activation of the standing Fundraising Committee. The
objective is to build the Association’s capacity to raise funds from multiple funding sources.
II.

Committee Organization and Reporting Structure
• Committee reports to the Board [chair].
• Committee makes recommendations to the full Board for review and approval.
• Committee is led by the Committee Chair who is also a member of the Board and is
designated by the Board Chair.
• Committee provides written reports about its meetings, recommendations, and
actions to the entire Board on a regular basis determined by the Committee.
• Committee includes at least two Board members, but less than a quorum of the
Board, appointed by the Board Chair, and may include other association members
and/or members of the public.
• Membership of the Committee is selected on an annual basis.
• The Chief Executive Officer shall serve as staff to the Committee.

III.

Goals
• Develop and implement a strategy to improve the Association’s fundraising
readiness.
• Determine fundraising goals for the next three years and strategies to achieve those
goals.
• Increase perceived membership value in the Association.

IV.

Scope of Work
• Gather adequate information for preparing a case for support that will inform
the public and association members about the history, mission, funding sources,
and goals of the Association.
• Evaluate and recommend donor management software to develop the database
structure of current and potential donors and grantors to the Association.
• Assess how best to serve the community within Association programs.
• Research and identify multiple potential funding sources including grants and
sponsorships.
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•

Refine messaging and presentation of value statements and execute message
points in order to cultivate Association’s relationship with the community.

BOARD COMMITTEES –
PURPOSE & SCOPE OF RESPONSIBILITIES
Fundraising Committee
I.

Purpose and Scope of Responsibilities

The Board Fundraising Committee is a standing committee chartered to develop fundraising
capacity of the Napa County Fair Association. The objective is to raise funds from the board,
association members, the community, and private and public grantor sources to support the
objectives of the Napa County Fair Association.
II.

Committee Organization and Reporting Structure
• Committee reports to the Board [chair].
• Committee makes recommendations to the full Board for review and approval.
• Committee is led by the Committee Chair who is also a member of the Board and is
designated by the Board Chair.
• Committee provides written reports about its meetings, recommendations, and
actions to the entire Board on a regular basis determined by the Committee.
• Committee includes at least two Board members, but less than a quorum of the
Board, appointed by the Board Chair, and may include other association members
and/or members of the public.
• Membership of the Committee is selected on an annual basis.
• The Chief Executive Officer shall serve as staff to the Committee.

III.

Goals
1. Develop a strategy to improve the association’s fundraising capacity in support of
association objectives.
2. Establish an annual fundraising goal and strategies to achieve that goal.
Scope of Work
• Review and modify as necessary the committee charter and make a
recommendation for approval to the board.
• Develop a matrix of criteria for committee membership listing experience and
capabilities beneficial to meeting committee objectives.
• Recruit additional committee members with a goal of at least five committee
members.
• Develop a summary case for support that will inform the public and association
members about the history, mission, funding sources, and goals of the NCFA.
• Develop a program to disseminate that case for support to the public and
association members.
• Develop a database of current and potential donors and grantors to NCFA.

•
•

•
•

•
•
•

Review the past history of donations from the public, board, association
members, and grantors, and summarize that history.
Recommend to the board that a policy be established that all board members
contribute annually to NCFA an amount that is meaningful to them, but is
within their means.
Conduct board training to improve fundraising capacity of individual board
members.
Establish a fundraising goal for 2016 of $100,000 of unrestricted revenues, which
may be used for the following purposes:
o Repayment of the loan from Napa County for Valley Fire revenue losses.
o Development of a re-granting program to provide subsidies for nonprofit rental of association facilities.
o Additional studies that may be required for master planning.
o Additional revenues for facility repairs and upgrades.
Establish a strategy for developing social media sources for fundraising.
Imbed donation capability on association website.
Develop an awareness of NCFA charitable status by including information in all
promotional materials.
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BOARD COMMITTEES –
PURPOSE & SCOPE OF RESPONSIBILITIES
AUDIT-FINANCE COMMITTEE
I.
Purpose & Scope of Responsibilities
The Audit-Finance Committee is a standing committee of the Napa County Fair Association
(“Association”), chartered per Article 9 of the Bylaws to make recommendations to the
Association’s Board of Directors regarding the hiring and termination of an auditor, who shall be an
independent certified public accountant. The Audit-Finance Committee may be authorized by the
Board to negotiate the auditor’s salary.
Based on any reported deficiencies in the auditor’s management letter, the committee is responsible
for:
1. Financial statements and other financial reporting, including recommending to the Board
approval of the audited financial statements;
2. Oversight of the independent auditor’s qualifications, independence and performance,
including:
a. Recommending to the board of directors the appointment or replacement of the
independent auditor
b. Recommending compensation of the independent auditor to the board of
directors
c. Review of all audit and non-audit services performed by the independent auditor
d. Receiving all reporting from the independent auditor, including the preliminary
audit report, representation letter, governance letter, and if necessary, internal
control letter (SAS 115)
e. Confirming the independent auditor’s independence, including reviewing the
Association’s hiring policies for employees or former employees of the
independent auditor.
Additionally, the Audit-Finance Committee shall guide, oversee, and support the financial and tax
practices of the Association, including approval and conformity regarding up-to-date fiscal policies
and procedures; ensuring accurate tracking and analysis of financial highlights, trends, and issues;
and ensuring conformity to relevant financial and tax rules and regulations.
II.

•
•
•

Committee Organization and Reporting Structure
Committee reports to the Board [Chair].
Committee makes recommendations to the full Board for Board’s review and approval.
Committee is led by the Committee Chair who is also a member of the Board and is
designated by the Board Chair.
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•
•
•
•
•
•

Committee provides written reports about its meetings, recommendations and actions to the
entire Board on a regular basis determined by the Committee.
Committee includes at least two Board members who are financially literate, including the
Treasurer as a member, but not as the Committee Chair, appointed by the Board Chair.
Treasurer presents financial reports to the Committee.
Membership of the Committee is selected on an annual basis.
The Chief Executive Officer shall serve as staff to the Committee.
The independent auditor is provided noticed of every Committee meeting and is entitled to
attend and participate in each meeting.

III.

Goals
• Maintain clean audits and financial reviews
• Review allocation formulas annually

IV.

Committee Scope of Work
a. Review annual report footnotes
b. Develop records retention policy
c. Review internal controls

