Item 3-a.
MINUTES OF THE SPECIAL MEETING OF THE BOARD OF DIRECTORS
OF THE NAPA COUNTY FAIR ASSOCIATION
THURSDAY, NOVEMBER 2, 2017
STAFF PRESENT: CEO Carlene Moore
1.
CALL TO ORDER
A special meeting of the Board of Directors of the Napa County Fair Association was held Thursday, November
2, 2017, in the Tucker Room at the fairgrounds with the following directors present: Chairperson Anne
Steinhauer, Directors Bob Beck, Dana Cole, Woran Deckard, Bob Fiddaman, Gary Heitz, and Karan Schlegel.
Director Ricky Hurtado arrived at 6:15 pm. Directors absent: Nancy Levenberg. The meeting was called to
order at 6:04 pm by Chairperson Steinhauer.
2.

PUBLIC COMMENT
Ira Warm.

3.

CONSENT CALENDAR
a. Minutes of the regular meeting held on September 14, 2017
b. Financial Report of September and October 2017
c. Correspondence
Motion by Fiddaman, second by Schlegel to approve the consent calendar as presented. Motion passed
unanimously, 7-0-0.
4.
DISCUSSION OF ITEMS REMOVED FROM THE CONSENT CALENDAR
None
5.

ADMINISTRATIVE ITEMS
a. Committees
i. Finance-Audit: meeting of November 1, 2017
Director report: Deckard
Motion by Fiddaman, second by Beck to approve the Finance-Audit Committee report and
recommendations as presented. Motion passed unanimously, 8-0-0.
1. Audit: Accept 2016 audit
2. Statement of Operations: Receive revised 2016
3. Quarterly Financial Reports: Accept 2017 third quarter, second quarter events,
and contingency expenses through September 30, 2017
Director report: Deckard
Staff report: Moore
Public comment: Richard Spitler, Ira Warm, Dick Kuykendall
Closed public comment.
Board discussion: Cole, Beck
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Motion by Fiddaman, second by Hurtado to accept the 2016 audit, revised Statement of Operations, and
Quarterly Financial Reports for third quarter 2017 and contingency expenses as presented. Motion
passed unanimously, 8-0-0.
b. Budget: 2018 timeline
Staff report: Moore
Board discussion: Steinhauer, Deckard, Cole, Beck
c. CEO Report
i. Board elections update
Staff report: CEO Moore reported that there were no applications received for the elected positions.
Board discussion:
Motion by Fiddaman, second by Hurtado to notify the membership of the board’s intention to amend the
bylaws to reduce the range of the number of members of the board from the current minimum of 9 and
maximum of 15 to minimum of 5 to maximum of 9. Motion passed unanimously, 8-0-0.
Motion by Fiddaman, second by Deckard to amend Article 7.2, Number, of the bylaws to reduce the
range of the board size to a minimum of 5 and maximum of 11. Vote will be held in December, following
30 day notice to membership.
ii. JPA update
Board report: Chairperson Steinhauer reported that the JPA item has been delayed at the County level
due to the recent fires.
Board discussion: Steinhauer, Cole, Fiddaman
6.
STRATEGIC GOALS
To create a unique, relevant, annual fair that is owned with pride by the community as “our county fair.”
a. Fair Redevelopment Ad-Hoc Report: Staff report
Staff report: Moore.
Motion by Cole, second by Hurtado to approve the 2018 Celebrate! Napa Valley event lineup as
ENGAGE Art Fair on April 6-8, a possible epicurean event on April 21-22, and redeveloped Napa
County Fair & Fiesta on May 4-6, Parade & Fireworks on July 4, and Christmas Faire on December 1.
Motion passed unanimously, 8-0-0.
To create a master plan of the facility and programs that strategically develops our business enterprises.
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.
b. Volunteer Program Development Ad-Hoc Report: postponed to December meeting
c. Fundraising Ad-Hoc Report: None
Staff report: Moore.
7.
ADJOURNMENT
Motion by Deckard, second by Fiddaman to adjourn at 8:27 pm. Motion passed unanimously, 8-0-0.
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Certified to be a true and correct copy.

Carlene Moore
Chief Executive Officer

Date

Anne Steinhauer
Chairperson

Date
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Write-off Outstanding Checks from 2016
Check # Payee
Amount
Operating Account - Bank of the West
7433 City of St. Helena
$ 100.00
7549 Quality Janitorial & Carpet Cleaning $ 120.00
7661 Sean Garvey
$ 100.00
7855 John Atkinson
$
32.00
7911 Elvira
$
50.00
7917 Carolyn Wagner
$
5.00
8277 Luli Designs
$
1.50
Total $ 408.50
Write-off as of 12/31/2017
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Opportunity Assessment Ad-Hoc Committee Summary
The committee met on Wednesday, September 6, 2017 at 10:00 am in the Garden Room of the
county fair offices. Present at the meeting were committee chair Bob Fiddaman, members Gary
Heitz and Dana Cole along with CEO Carlene Moore and NCFA chair Anne Steinhauer.
The primary purpose of the meeting was to follow up on our August 14 request to the JPA
Ad2+2 committee for an update and discuss the impact on NCFA of the slow progress to date of
the JPA negotiations between the city and county.
Status of JPA Formation
The good news is that the JPA formation is still moving forward, albeit slowly. NCFA first
suggested the idea to the city and county in October 2016, and the idea was well received. A
committee of two county supervisors (Diane Dillon and Brad Wagenknect) and two city
councilmembers (Mayor Chris Canning and Jim Barnes) was quickly formed. At that time, it
was hoped the agency formation might be completed during the first quarter of this year if all
went well. Our committee met with Chris and Diane in April, and learned that the process was
still moving forward but still had a long way to go.
The bad news is it is now early September, and there appear to be at least a few more weeks
ahead of us before we’ll know the results of months of effort by the 2+2 committee. The JPA
will be a year or more in forming. This long wait is starting to wear on the NCFA staff and
board, and is especially impacting our ability to plan and budget for the year ahead since we
don’t know what our role will be in 2018. It is also creating significant uncertainty with respect
to recruiting new board members to replace those whose terms are expiring (more detail on these
issues below).
It should be noted that forming a JPA for this purpose is not an easy task. It’s like a corporate
merger with all the financial, staffing, business planning and other details involved. Both the
county and city have had their staffs involved in the process and it appears the groundwork has
been laid, although we are not privy to many details since most items are only tentatively agreed
on. The committee is scheduled to have their next meeting September 11th, and we’re hoping to
learn more at that time.
What is the JPA likely to look like?
Although we don’t have much definitive detail, we do have some ideas (and guesses) of what to
expect based on our conversations with members of the 2+2 committee and city/county staffs.
All of this assumes that the 2+2 committee will actually recommend forming a JPA and that it
will be approved by the city and county along the lines of the committee recommendations.
• The JPA is likely to focus on the fairgrounds facility itself, and not on fair events, the
parade, or fireworks that have been the responsibility of NCFA until now.
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It may be the future role of NCFA to be charged with running the fair activities but not
the facility itself and its enterprises like the RV park, golf course, speedway and event
center.
There is also a possibility that NCFA would become a fundraising entity.
If NCFA is to continue in the above role, it would likely contract with the JPA vs. the
county.
There will likely be a JPA board of 5-9 persons composed of county supervisors, city
councilmembers, and members of the community (probably countywide).
The county is likely to have a majority of the JPA board appointments.
The city would likely take the lead on operating and financing activities, with oversight
by the county.
The JPA board may not include any current NCFA board members, to give a “fresh start”
to the JPA in response to community members who have complained about fair
operations.
We are not aware of what the objectives of the JPA will be (i.e. continuing to emphasize
public use and benefits of the fairgrounds or possibly converting some portions to other
uses).
The JPA will likely contract out the operations of the speedway, golf course and RV park
as recommended by the grand jury report.

Impact on NCFA
All the above creates considerable uncertainty for NCFA as we enter the period when we
normally would be planning and budgeting for the coming year. We are assuming there will be a
significant change in our role, especially that of the board. We have long recommended that the
staff remain in place, at least for an interim period of several months.
The extended period of uncertainty has also had a negative impact on staff morale, and
assurances to the staff that they will still have a job next year would be welcomed.
The makeup of NCFA’s board would logically be different- probably smaller, and with more
emphasis on fundraising capacity. We would need to revisit our mission statement, objectives,
and other governance items such as bylaws. There would also need to be agreement with the city
and county on assets and liabilities, equipment leases, etc.
If NCFA continues to have a role in fair events, it would have a financial challenge since those
are the activities that typically lose money. Some financial support for the association from the
JPA would help insure the future viability of fair events.
Elections
We would normally be preparing for the year-end election process by now. With a total of 11
board positions (6 elected by members and 5 appointed by the BOS) we currently have two
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recently vacated positions (one elected and one appointed) and anticipate we will have at least
four other board positions to fill from expiration of terms and possible resignations.
Thus, we are anticipating significant board turnover- more than would normally be desirable.
When 2018 starts, we may only have 3-5 members from the current board. This will create an
opportunity for interested members of the community who want to bring new energy- provided
they are willing to volunteer given the uncertainty of NCFA’s future role. It would be helpful if
the NCFA role is clarified before board elections in November.
It is the uncertainty of our future role that is behind the expected board turnover, along with
being the target of citizen complaints. For quite some time it has not been pleasant to be a
NCFA board member; if not for dealing with a divided board, then for listening to the complaints
of a few, which have grown significantly in the past few months and don’t focus on finding
solutions for the fairgrounds to thrive. We’re sure more than one board member is ready to let
others have their turn.
Recommendations to the NCFA board
The committee agreed on the following recommendations to the board:
• Request legal review of our rights to withdraw from the agreement with the county. The
county can cancel with 90 days’ notice, but our cancellation rights are not clear. If the
JPA is not formed very soon, NCFA will be set up for failure in early 2018 (if not sooner)
with board and staff defections and a planning/budgeting vacuum. We believe it would
be better to withdraw.
• Continue with the election/appointment process as called for by the bylaws even though
recruitment will be impacted by the uncertainty about future board member roles.
• Defer 2018 budget and planning activities until we know what to plan and budget for.
• Request a meeting with the 2+2 committee to resolve as much uncertainty as possible.
• Resolve the financial issues with the city and county as soon as possible.
Conclusion
The committee believes the future of NCFA and the fair itself is in jeopardy. We have been
working for a long time to try to find a way to save it. We should all recognize that may not be
possible, but should not give up trying. We should do everything possible to ensure that the
fairgrounds remain a facility for the benefit of our community.
There being no further business, the committee adjourned at 11:45 AM. The next meeting will
be scheduled later.

