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M Gmall Clark Lovelace <clark@brevardncchamber.org>

RE: Chamber/T -CT Contract for F_Y21 122

Layton Parker <layton@comporium.net> Thu, Jun 17, 2021 at 11:11 AM
To: Chrie Cavanaugh <ccavanaugh@magellanstrategy.com>
Cc: Clark Lovelace <clark@brevardncchamber.org>

Thank you Chris,

| agree with your main point that we cannot lose sight of the overall objective of hiring our own staff to perform the
functions of the TDA versus paying the Chamber a contract fee to do so. | don't want you or anyone slse wasting any
time researching or determining if the 501(c)(6) is allowable since we have no reason to use that option at this time. We
need to relay to all involved that the simple process is to utilize our existing structure and follow employment attorney
guidance in becoming a new employer to do sc.

Jonathan specifically wants to (1) go back and clarify the “real” structure for Jackson and Buncombe that we generally
used a comparison when we first started consideration and (2} deter us from using a 501(c)(6) and those polints are
basically irrelevant if we are not planning to mimic either County or use a 501.

We have to use our time and discussions to implement that plan that works and stop considering other options and more
importantly having to debate and correct others involved.

Thanks Chris for your expertise and assistance with this process that should not be so complicated and sensitive.

Layton

From: Chris Cavanaugh <ccavanaugh@magellanstrategy.com>
Sent: Thursday, June 17, 2021 10:57 AM

To: 'Layton Parker' <layton@comporium.net>

Ce: Clark Lovelace <clark@brevardncchamber.org>

Subject: RE: Chamber/TCT Contract for FY21 / 22

Layton and Clark:

| think there is seme confusion around these issues related to language and semantics. (And | could certainly be among
those people wha are confused.) | think this is somewhat clouding the decisions that need to be made here.

| don't think it really matters that much becauss of the direction in which you are headed, which to me is fairly
straightforward—you (the TDA, an independent authority created by the NC General Assembly which has been in
existence since 1985) are simply no longer contracting with the Chamber to provide destination marketing services, and
will hire your own staff to perform this function. | would not lose sight of that overall objective.



The three items related to Jackson County cited by Jonathan Griffin below are all correct. However, it is also Important to
keep in mind the timing of these. The transition of JCTDA employees from the county to the TDA (cited in the memo)
occurred a number of years after the single JCTDA was formed in the county and JCTDA employees wers initlaily under
the county umbrella. The reasons for those JCTDA employees moving out of county government In 2019 are cited in the
memo.

As noted in my last email and as stated in the email below, Jonathan is correct is saying that the county may request a
larger fee for performing an expanded role related to services provided. Again, that's pretty straightforward. It's just a
matter of working out what those specific services are. And | don't disagree with most of Jonathan’s four points about
these services articulated in the email, although it clearly says in the JCTDA memo that the JCTDA would contract with
an Asheville firm to provide payroll services. | have no doubt that in most cases around the state, the county government
is providing all of those services for their local TDAs, for a variety of reasons.

In Asheville in 2017, a non-profit was not created to replace TDA functions. The Buncombe County TDA still very much
exists as it always has since 1983. | have attached the bylaws and articles of incorporation that were developed when
the non-profit was created that year (operating as Explore Asheville). | have also attached an analysis that the BCTDA's
attorney at the time, Anna Mills, wrote looking at non-profit options. As Jonathan states in his email, | don’t know if that
non-profit is still legally active, but | can check on this. But it's largely irrelevant bacause you're not going in this direction.

Buncombe County Finance provides payroll, invoice processing, auditing, etc. for the BCTDA for a fee. It's a fairly
seamless arrangement that works well for the county and Explore Asheville, and Explore Ashaeville's own finance director
and CEO have a close working relationship with county finance staff. But prior to the separation of the CVB from the
Asheville Area Chamber, the Chamber provided many of those services, as the employees of the CVB were employees
of the Chamber. That didn't alter the fiduciary role of the BCTDA or the requirement to be audited. It was just a matter of
which entity was providing some of those services.

| hope this helps.

Chris

From: Layton Parker <layton@comporium.net>

Sent: Wednesday, June 16, 2021 1:24 PM

To: 'Chris Cavanaugh' <ccavanaugh@magellanstrategy.com>
Subject: FW: Chamber/TCT Contract for FY21 /22

FYI

From: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>

Sent: Monday, June 14, 2021 4:46 PM

To: Layton Parker (TCT) <layton@explorebrevard.com>; Layton Parker <layton@comporium.net>; Clark Lovelace
<clark@brevardncchamber.org>

Cc: Willlam A. Bulfer <WBulfer@teaguecampbell.com>; David Guice <David.Guice@transylvaniacounty.org>; David



Guice {TCT) <david@explorebrevard.com>; Jaime Laughter <jaime.laughter@transylvaniacounty.org>
Subject: RE: Chamber/TCT Contract for FY21 / 22

Layton,

| am happy to meet with you. | thought | might walk through one example quickly and as briefly as possibie because it
may be enough information for you, but if not, send me dates and times and we can coordinate and get it on the calendar.

I've concluded that the focus on structure has proved a litle misleading without also reviewing the practical items that can
really fill in the picture of what any particular “structure” means, legally and fiscally and | do think it's is important set
appropriate expectations for the TDA board. Particularly, having dug further Intc the options, mostly what | have
determined is that there

A key quote for this from my perspective is from Clark's 2/26 email, “if TCT set up a 501{c){6) like Explore Ashevlile
that employed the staff In lieu of a contract with the Chamber, in my estimation, nothing with the
relationshlp with the county (from tax collection to county finance to regular updates) would change."

That email is the most concrete example of what was discussed in the TDA's closed session and the regular meeting.
have concluded that this is not an accurate representation of how other tourism authorities operate, primarily because the
two most “independent” tourism authorities in the region (Buncombe and Jackson) do not actually operate this way. A
TDA may have registered Iitself as 501c-type organization, but that structure hasn't actually béen implemented. Ex; the
BCTDA registered itself as a nonprofit 501(c)6 but has never filed a 990 nacessary to keep that status. Their 501c status
has been revoked due to non-filing, so when we talk about Explore Asheville, we're talking about something was on paper
a 501c organization, but is not filing 990s and is operating in close coordination with its Finance Officer (Don Wam) as a
unit of govemment.

| think you would benefit most by reviewing the example of the Jackson County Tourism Development Authority. Attached
is a set of documents from the JCTDA (their transition memo, a financial report and the audit).

1. The transltion memo is key for understanding why the separate legal entity option is more complex. There is no
legal ambiguity that | would be 100% responsible for all of the financial matters for an organization employing
officials of the TDA, as the finance officer for the Authority. Their TDA chair discusses this issue at length and
notes the Finance Officer’s involvement is comprehensive across all aspects of an organization.

2. The “TDA”" that employs Mr. Breedlove {the JCTDA Executive Director) is subject to a governmental audit {per the
representation letter). If the TDA were to hire staff, the time, effort, benefits et cetera — the financial transactions
related to that would be audited under the County and its contracts for audit the TDA and | would be the
responsible individual.

3. Their financial monthly financial report, covering all aspects of their revenues and expenses, is generated in
Jackson County’s financial software. Salary expenses, for example, are contained on the TDA's ledger. The
JCTDA has several significant contracts for its major financial operations (payroll, benefits, etc). Looking at this, It
seems straightforward to me that the purpose of these contractors is to do the data entry in the County's financial
system and reduce the workload for the County Finance Officer, and don't represent that the TDA is a true legally
independent entity.

On point #3, this would be a significant increase in administrative costs that | don't believe has been adequately
discussed (the JCTDA spends between $25,000 and $30,000 on these types of costs. It also has a separate contract to
compensate the Jackson County Finance Director for needing to oversee these arangements.) Currently, the TDA is only
billed for the cost of coliecting the occupancy tax for the County, and isn't billed for example costs related to cutting
checks on your behalf for payables.



As | am sure you can appreciate, the whole picture points to more County integration with Jackson's “independent” TDA
than exists currently in Transylvania. | recognize you both considered the direction of the TDA before you ever shared it
with me, but at this point | conclude that a flawed analysls was presented to the TDA board and the end result was
misleading for all parties.

Big picture, neither Explore Asheville (BCTDA) or Jackson County TDA operate in the way that has been described to the
TDA board. Neither are true nonprofit corporations. Neither occupy a role similar to the current Chamber relationship,
where there is a nonprofit amm that pays employees that is separate from the TDA's “accounts” for Tourism expenditures.
In summary, whatever there is to be said about the corporate “structure” of the Tourism Development authority, the
following practical matters below are true for every tourism authority we have looked at:

1. The County Finance Officer, or their deputies, are responsible for the financial affairs of the 'entity’ that is paying
tourism employees, whether integrated with County or segregated from the County.

2, The tourism authority payroll is being processed through the County government (this appears almost universal,
even in circumstances where the TDA directly oversees its staff like a DSS Board or the Sheriff).

3. The tourism authority’s financial staff or contractors use the County’s accounting software for day to day operations
{ex: BCTDA, the County Finance Officer has deputized the Finance Officer for the BCTDA and supervises the
finance staff, for JCTDA, they hired contractors to do the work and the County Finance Officer supervises those
contractors).

4. The entity that employees the tourism staff is the entity receiving the full government audit.

| definitely agree with regard to Kara, it was great having her as a professor in grad school and has been wonderful to
keep up a relationship with her on K-12 finance among her specialties. I've attached Kara's opinion to this e-mail, in which
in she states that it is not permissible for a TDA board to establish a separate nonprofit entity to carry out TDA functions.

I'd love to discuss these findings further, it might be reasonable that the TDA board receive them as an agenda item at
their next meeting.

Jonathan Griffin
Finance Director
Trangylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker <layton@explorebrevard.com>

Sent: Wednesday, June 9, 2021 1:44 PM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>
Subject: RE: Chamber/TCT Contract for FY21 /22

Dec you want to schedule a time to review the information you have gathered?

On June 8, 2021 12:29 PM Layton Parker (TCT) <layton@explorebrevard.com> wrote:

Thank you Jonathan,



Proposed Contract - agreed, let's see what the Chamber leadership has to say with the recommended
changes and any input they would like to provide so we can get an agreement in place for the upcoming
year.

Long Term structure - | am thankful that so many of us involved are able to continue to research the most
effective transition and agree that Kara is a wealth of knowledge and a true authority regarding TDA
structures. | would love to see the documents you have prepared and would be available to meet in person
as soon as possible to continue the discussions.

| am flexible this week if you would like to get together.

Thank you,

Layton
On June 8, 2021 12:07 PM Jonathan Griffin <jonathan.griffin@transylvaniacounty.org> wrote:

For clarity, these are just the recommendations we have made. I'm not sure if Jeffithe
Chamber have reviewed them all and had any feedback. | only discussed with the Chamber
board what the attomey had found and recommend to be changed about the governance
issues that caused concern about to what degree the Chamber was an extension of the
Tourlsm Authority. '

I've already reviewed the County staff research from Brian Farmer into the organizational
structures of give-cr-take fifteen TDA's and personally touched base with Kara Millonzi at the
UNC School of Government, so the offer is open if you'd like the TDA board to receive the
same information the chamber and County Commissioners have received. Generally, | think
we've managed to suss out and pin down the specifics about some of the misunderstandings
that had been a part of the early conversations.

I've got a lot of document I'm happy to sharel Tagging everycne back in just to make sure
everyone Is in the loop.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564



From: Layton Parker (TCT) <layton@explorebrevard.com>

Sent: Tuesday, June 8, 2021 10:01 AM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>; Clark Lovelace
<clark@brevardncchamber.org>

Subject: RE: Chamber/TCT Contract for FY21 / 22

Thank you Jonathan,

We have reviewed the recommendations to this year's contract and are good with making
those changes If acceptable by the Chamber. We are continuing to research and discuss the
best options and would be available to mest you with you anytime to provide current updates
as we continue and hope to get some timelines for the transition soon.

Layton
On June 4, 2021 11:07 AM Jonathan Griffin <Jonathan.griffin@transylvaniacounty.org> wrote:

All,

See attached.

| did a cursory glance through Bill and Patrick's notes from Teague Campbel! and put a bright
blue highlight on the changed items to draw your attention to them. | left the comments from
their attomeys intact so you could review them as you saw fit.

They recommended scrapping the subsidiary addendum completely. In its place, they
recommended just putting the entire compensation for the agreement under saction three.

Clark/Layton, could you provide me a timeline on when the authority will deliberate and select
an option it wants to pursue to take to the Board of County Commissioners?

The contract itself doesn't resolve all of the governance issues, as not all need to be
immediately addressed until we have a clear path on the future of the Authority’s day to day
options (ex: revenue thresholds or voting members In simultaneous appointments on both
boards is a later question and would need to resolved through amendments to bylaws for the
organizations and the County’s establishing resolution for the authority).

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564



From: Clark Lovelace <clarki@brevardncchamber.org>

Sent: Thursday, June 3, 2021 9:07 AM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>

Ce: Joff Joyce <joycejj@brevard.adu>; Layton Parker (TCT) <layton@explorebrevard.com>
Subject: Re: Chamber/TCT Contract for FY21 / 22

Thanks.

Clark E. Lovelace
Executlve Director
Brevard/Transylvanla Chamber of Commerce

Transylvania County Tourism Development Authorlty

175 East Main St., Brevard NC, 28712
Chamber: 828-883-3700, brevardncchamber.org
TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com



Buncombe County Tourism Development Authority/Ashevllle Convention and Visitors Bureau
Flduclary Task Force Committee

Summary of DMO Structure
Independent NC Nonprofit/501(c)(6)

7-26-16

| TDA Contracts with 501(c){6) for
Services

TDA Establishes, Controls and
Operates 501(c){6)

' Statutory Authority for ' Section 22(b)of Session Laws as
Structure amended allows TDA to contract
with any firm to advise and assist

NCG$ 159-42.1 allows TDA to |
establish, control and operate a
nonprofit to further its purpose

(14 &

'ﬂme of 501(C)(6) ' CVB or other independent name | TDA dba CVB
Would the 501{c){6) Not required Not required
| have a Member? !
Would the 501{c}{6) Yes | Yes
_have a Board? !
501(c)(6) Board Board could be seif-generating or Board should be same as TDA
Composition appointedby TDA . . appolintees
Board members could be same,
simifar or different from TD’A
[ _| appointees .
501(c)(6) Board Meetings of 501{c)(6) Board ' Meetings of 501(c){6) Board could be
Meetings likely should be separate' from combined with TDA meetings
TDA meetings, even if overlap, because focus of agenda and
because focus of agenda and decisions would be same.
— decisions would be different.
Fiduclary Duties of | 501(c)(6) Board members would | Existing 501(c){6) TDAs have Included
Board Membeérs have fiduciary duties and liability | Board fiduciary duties and liability
e protections under the NC protections under the NC Nonprofit
Nonpr;oﬂt Act. Act in their Bylaws. It is not clear how

TDA members have no specific
fiduclary duties or liability
protections in the authorizing
legislation.

these would be meshed with the lack
of fiduciary duties or liability
protections in the authorizing
legislation.

Payment to 501(c)(6) Payment from TDA to

and Use of Tax Funds 501(C)(6)via contract. 501(c}{6)’s

by 501{c}(6) use of funds restricted by
contract.

WCSR 36635269v1

Payment from County to
TDA/501(C})(6). 501(c)(6)’s use of
funds restricted by authorizing
legislation with specific provisions in

Bylaws




| Would public records
laws apply to 501{c)(6)?

laws apply to 501(c)(6)?

55A-16-24: Nonprofit
must provide certain
annual financial
statements to public If
| requested

Analysis focuses on oversight
and control
- [f TDA retains significant
control it Is likely that
public records laws will

apply

Public records laws would apply
to TDA separately.

Would open meetings

" Yes

Similar analysis as public records

Analysis focuses on oversight and

control

- Asfunctional equivalent of a
staffed TDA, public records laws
would be more likely to apply.

To the extent TDA Is viewed as a
separately, public records laws would

| apply to TDA separately.
| Similar analysis as public records

(Cabarrus County - Bylaws specify

| that open meetings laws apply)

Yes

Ownership of Real

Property

Authority to Borrow Possibly, but practically if its only | TDA does not have authority to

Funds source of revenue is the TDA boirow funds, but it could be party to
contract that is subject to TDA’s | an interlocal agreement with city or

. receipt of sufficlent funds then it | county that can borrow funds (if it is
is unlikely banks would loan specified that TDA is not obligated to
funds pay if it doesn’t receive sufficient
funds)

Could the 501(c){6) Yes Likely not If TDA could not provide

provide services to the services

other entitles? L

Could there be Yes Possibly

supporters (members

In the informal sense

who pay dues)

| Fiscal year 7/1-6/30 7/1-6/30
Budgeting and Fiscal 501(c)(6) could have budgeting TDA is subject to NCGS Chapter 159.
Matters (NCGS 159) and fiscal obligations in the TDA budgeting and finances handled

contract with TDA.

TDA is subject to NCGS Chapter
159, TDA budgeting and finances
handied by County via contract?

WCSR 36635269v]

by County via contract?




Adopted Folonney 1o, 2017

BYLAWS
OF
BUNCOMBE COUNTY TOURISM DEVELOPMENT AUTHORITY,
ANORTH CAROLINA NONPROFIT CORPORATION

WCSR 38297002v5




Adogpted _,2017

BYLAWS
OF
BUNCOMBE COUNTY TOURISM DEVELOPMENT AUTHORITY,

A NORTH CAROLINA NONPROFIT CORPORATION

ARTICLE I -- NAME, OFFICES AND PURPOSES

Section],  Name. The name of the nonprofit corporation shall be Buncombe
County Tourism Development Authority, hereinafter veferred to as the “Nonprofit Corporation.”

Section2.  Principal Office. The principal office of the Nonprofit Corporation
shall be located at 36 Montford Avenue, Asheville, Buncombe County, North Carolina 28801,
which shall also be the registered office of the Nonprofit Corporation.

Scctiond.  Purposes. The Buncombe County Tourism Development
Authority, a North Carolina public authority (the “Authority””) was created by resolution of the
Buncombe County Commissioners on August 23, 1983, Pursuant to North Carolina Session Law
2015-128 (the “Enabling Legislation”), the Authority is to further the development of travel,
tourism, and conventions in Buncombe County through State, national and international
advertising and promotion and provide financial assistance for major tourism projects in onder to
significantly increase patronage of lodging fucilities in Buncombe County. In accordance with
Section 159-42.1 of the North Carolina General Statutes (“NCGS™), the Authority has
established the Nonprofit Carporation to further the authorized purposes of the Authority. As
required by NCGS 159-42.1, the Nonprofit Corporation shall not heve regulatory or enforcement
powers and shall not engage in partisan political activity. The purposes of the Nonprofit
Corporation are as stated in the Articles of Incorporation:

(A) To operate exclusively for the promotion of common business interests
within the meaning of Sections 501(c)(6) of the Internal Revenne Code of
1986 or the corresponding provisions of any future United States Internal
Revenue laws, (the “Code™); and

(B)  To engage in any lawful activity for which corporations may be organized
under Chapter 55A of ths General Statutes of North Carolina 50 long as
the Nonprofit Corporafion does not engage in any scfivity or activifies not
in furtherance of one or more tax exempt purposes as contemplated in
Section 501(c)(6) of the Code.

WCSR 38257002v5




ARTICLE II - BOARD OF DIRECTORS

Sectionl,  General Powezs. The affairs of the Nonprofit Corporation shall be
managed by the Board of Directors in accordance with the provisions of applicable law and these
bylaws.

Section 2. } T an ification. The members of the Board of
tbsNonpmﬁtCorporauonshnllbemevoﬁngmmbersoftheAuthontyasappomtedmﬂm
Authority pursuant to the Bnabling Legislation and shall serve as members of the Board for the
same term served as voting members of the Authority. The initlal Board of the Nomprofit
CorpomﬂonshallbethevohngmemhersofﬁmAuthmtyutthehnwﬂwNonproﬁtCmporatwn

was incorporated.

ARTICLE III — MEETINGS OF DIRECTORS

Section].  Amnual Meeting. The ammual meeting of the Board of Directors
ghall be one of the regular meetings in the fourth quarter of the fiscal year on a date determined
by the Chair.

Section2,  Special Meeting. Special meetings of the Board of Diractors may
be called by or at the request of the Chair or the President and CBO or any two Directors.

Section3.  Place of Meelings. Meetings of the Board of Directors may be

held at the principal office of the Nonprofit Corporation or at such other place as shall either (i)

be designated in the notice of the meeting or (i) be agreed upon at or before the mesting by a
majority of the Directors then in office,

Section4.  Notice of Meetings. The Secretary or other person or persons
calling a meeting for which notice to the directors is required shall give notice to the directors by
any usual means of communication at least five days before the meeting. Unless otherwise
indicated in the notloe, any and all business may be transacted at a meeting of the Board of
Directors. Attendance by a Director at a meeting shall constitute a waiver of notice, except
where a Director attends for the express purpose of objecting to the transaction of any business
because the mesting is not lawfully called. -

Section3.  Quormm. A majority of the Directors in office immediately before
ameetmgbegmssballconsnhmaquorumforthemachonofbmmessatameeungofthe
Board of Difectors. e memn—— :

Section6,  Manner of Acting. Except as otherwise provided by law or in the
bylawa,fheactofthemajontyofﬂleDnectorspresentutameetmgatwlnchaquonnnmpresem
shall be the act of the Board of Directors.

Section7.  Actiop Without Meeting. Action taken by a majority of the
Directors or members of a committee without a meeting is neverfheless Board or committee

WCSR 38297002v5



action if written consent fo the action in question is signed by all of the Directors or members of
the commiities, as the case may be, and filed with the minutes of the proceedings of the Board or
committee, whether done before or after the action is taken. Such written consents may bs given
electronically in accordance with Section 7 of Article VII of thess Bylaws and Section 55A-1-70
of the General Statutes of North Carolina.

Section 8,  Meeting -onference Telephone. Any one or more Directors or
membasofacommﬁeemayparhmpaﬁnmamoeﬁngofﬂwﬂomﬂormmmﬂ:eebyofa
conference telephone or similar communications device which allows all Directors participating
Mthemeﬂnghmulﬁnwuslyheueauhoﬂmdmngthemaetng,mdsuchpuummenma
meeting shall be deemed presence in person at such meeting.

ARTICLE 1V -- COMMITTEES

Section].  Executive Commitice. The Board of Directors, by resolution
adopted by & majority of the Directors, may designate two or more Directors to constitute an
Executive Committee. Vacancies in the membership of the Executive Committee shall be filled
byamn,iontyoftheDmctomatareguﬂarmeeﬂngmataspemlmeehngoaﬂedforthﬁtpurpm
The Bxecutive Committee shall keep mimites of its proceadings and shall report to the Board of
Directors on action taken. Minutes of mestings of the Executive Committee shall be prepared
andkeptvathﬂmreedrdsofthsNonproﬁtCorpmuon.

Section 2, : or other committees
havingtwoormoremombersmybedemgnatedbyaresolm:lonadoptedbyamagontyofthe
number of Directors then in office. Vacancies in the membership of such committees shall be
filled by appoiniment made in the same mammer as provided in the case of the original
appointment.

Sectiond.  Committee Authority. No committecs of the Board (including the
Executive Committee) shall be anthorized to take the following actions:

(A) AuthonzedmlnbutonsmorforthebeneﬁtoftheDirectomoroﬁeers;

(B) Approve dissolution, merger or the sale, pledge, or transfer of all or
substantially all of the Nonprofit Corporation’s assets;

(C)  Elect, appoint or remove Directors, ar fill vacancies on the Board of
Directors or on any of its commitiees, or

(D)~ Adoj, e, or pupsal th Articled of Icipistation o byleis:
ARTICLE V— OFFICERS

Sectionl,  Titles. The officers of the Nonprofit Corporation shall be a
President and CEO, a Secretary, a Treasurer and a Chair. The Board of Directors may also
appoint en Exeoutive Vice President, one or more additional Vice Presidents, one or more
AsmstantSecretauesandomormoreAssasnntTreasmets,mdsuchotherofﬁcersasltslmll
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deem necessary. Except as othsrwise provided in these bylaws, the additional officers shall have
the authority and perform the duties as from time to time may be prescribed by the Board of
Directars. Any two or more offices may be held by the same individual, but no officer may act
in more than one capacity where action of two or more officers is required.

" Section2.  Election and Term. The officers of the Nonprofit Corporation
ghall be elected by the Board of Directors at the annual meeting except that the Chair of the
Board shall be the Cheir of the Authority aud shall serve as Chair of the Board for the same term
&s he or she is Chair of the Authority. Bach officer shall hold office until the next annual meeting
and until a successor is elected and qualifies except for the Chair who will hold office until there
is & new Chair of the Anthority.

Section3.  Removal. Except for the Chair, any officer or agent elected or
appointed by the Board of Directors may be removed at any time by the Board with or without
cause,

Sectiond.  Resigpation. Bxcept for the Chair, an officer or agent may resign
at any time by communicating such resignation to the Nonprofit Corporation. A resignation is
effective whea it is communicated unless it specifies in writing a later effective date.

Section5.  Vacaycies. Except for the Chair, vacancies among the officers
may be filled and new offices may be created and filled by the Board of Directors.

The Chair of the Board of

Section 6. Chair of the f Direct
Directors shall preside at meetings of the Board of Directors

Section7.  President and CEQ. The President and CEO shall be the chief
executive officer of the Nomprofit Corporation and, subject to the control of the Board of
Directors, shall supetvise and control the management of the Nonmprofit Corporation in
accordance with these bylaws. In genersl, the President shall perform all duties incident to the
office of President and CEO and such other duties as may be assigned by the Board of Directors
from time to time,

SectionB.  Vice Presidents. The Vice Presidents shall exercise the powers of
the President during that officer’s absence or inability to act. Any action taken by a Vice
President in the performance of the duties of the President shall be presumptive evidence of the
sbsence or inability to act of the President at the time the action was taken. The Vice Presidents
shall have such other powers and perform such other duties as may be assigned by the Board of
Directors.

" - e r———————— R — - T e yyes -

Section 9,  Ireasurer. The Buncombe County Finance Office shall be the
finance officer and budget officer for the Authority, All matters of fiscal conmtrol and
administration for the Authority shell be handled in accordence with Chapter 159 of the NCGS.
The Treasurer of the Nonprofit Corporation shall perform the duties incident to the office and
such other duties as may be assigned from time to time by the Board. The Treasurer shall also be
the Chair of the Finance Committee of the Nonprofit Corporation.

WCSR 38297002v5



Section 10,  Secretery. The Secretary shall keep accurate records of the acts
and proceedings of all meetings of the Board of Directors and shall give all notices requived by
law and these bylaws, The Secretary shall have general charge of the corporate books and
records. and of the corporate seal and shall affix the corporate seal to any lawfully executed
instrument requiring it. The Secretary shall sign such instruments as may require the signature of
the Secretery and in general shall perform all the duties incident to the office of Secretary and
smhotberduﬂesasmaybeamgnedﬁ'omhmetoumebytheridmtorbyﬁeBonrdof
Directors.

Section 11,  Assistant Secretaries. BEach Assistant Secretary shall have such
powers and perform such duties as may be essigned by the Board of Dirsctors, and the Assistant
Secretaries shall exercise the powers of the Secretary during that officer’s absence or inability to
act,

ARTICLE VI -- INDEMNIFICATION OF DIRECTORS AND OFFICERS

Sectionl,  General Policy. It shall be the policy of the Nonprofit Corporation
to indemnify to the maximum extent permitted by Chapter 55A. of the General Statutes of North
Carolina any ons or more of the Directors, officers, employees, or agents and former Directors,
officers, employees, or agents of the Nonprofit Corporation, and persons who serve or have
served at the request of the Nonprofit Corporation as directors, officers, partners, trustees,
employees or agents of another foreign or domestic Nonprofit Corporation, partnership, joint
ventuore, trust or other enterprise, ageinat judgments, penalties, settlements and other Liabilities
incurred by them in connection with any pending, threatened or completed action, suit or
proceeding, whether civil, criminal, investigative or administrative (a “proceeding”) and against
reasonable costs and expenses (including attorneys® fees) in connection with any proceeding,
where such lisbilities and litigation' expenses were incurred incident to the good faith
performance of their duties.

Section2.  Use of Comporate Funds. The Nonprofit Corporation mey advance
eXpenses in connection with any proceeding to any such person in accordance with applicable
law. The use of funds of the Nonprofit Corporation for indemnification or for purchase and
maintenance of insurance for the benefit of the persons designated in Section I of this Article
shall be deemed a proper expense of the Nonprofit Corporation.

ARTICLE VII — GENERAL PROVISIONS

Section 1, §gsJ,'I‘hesealoftheNonproﬁtCorporanonshallbearﬂmnamoof
the Nonprofit Corporation and the letters “N.C” | _ . _ .. ...

Section 2, }Egmf_ﬁgﬂg.ADirectororotherpmenﬁﬂedmmedvea
noﬁeemquiredtobegivonunderthepmvisimsofﬂmebths,ﬂiemﬁclesoﬂucmpomﬁonor
by applicable law, may waive such notice by signing a written waiver, whether before or after
the date and time stated in the notice. The waiver shall be filed with the minutes or corporate
records. A Director’s aitendance at or participation in a meeting waives any required notice to
that, Director of the meeting unless the Director at the beginming of the meeting (or promptly
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upon arrival) objects to holding the meeting or transacting business at the meeting and does not
thereafier vots for or assent to action taken at the meeting,

Section3,  Loans. No loans shall be contracted on behalf of the Nonprofit
Corporation and no evidence of indebtodness shall be issued in its name unless authorized by a
resolution of the Board of Directors, Such euthority may be general or confined to specific
instances,

Sectiop4,  Fiscal Year, The fisoal year of the Nonprofit Corporation shall be
the twelve month period ending June 30 of each year. ,

SectionS,  Electronic Trameastions. The Nonprofit Corporation may conduct
any transaction or transactions by electronic means, including, without limitation, any Action
Without Meeting pursnant to Section 7 of Article IIT, and thia provision shell constitute the
agresment by the Nonprofit Corporation and the Board of Directors to the conduct of
transactions by electronic means.

Section6.  Conflict of Interest. A Director shall inform the Board of Directors
of any direct or indirect conflict of interest which the Director has with regard to any transaction
contemplated by the Board of Directors (a “Conflict of Interest”). A Conflict of Hiterest shall
exist in Board actions inoluding, but not be limited to, actions concerning a transaction:

(i)  in which the Director has a material financial interest, or

(i) in which the Director is presently serving as a director, trustee, officer or
general partner of another party.

Pursuant to the provisions of Section 55A-8-31 of the General Statutes of North Carolina, the
director with a Conflict of Interest may participate in the discussion, but may not vote on the
transaction. The transaction is authorized, approved, or ratified by the vote of a majority of the
directors in office who have no Conflict of Inferest (which must be more than one Director) and
when a majority of Directors who have no Conflict of Interest so vote, & quorum is deemed to be
present st the meeting for purposes of that vote.

Section7.  Amendments. These bylaws mey be amended or repealed and new
bylaws may be adopted by the affirmative vote of » mejority of the entire Board of Directors at
any meeting of the Board; provided, that notice of the meeting shall have been given which
states that the purpose or one of the purposes of the meeting is to oconsider & proposed
_ amendment to the bylaws and includes a copy or summary of the proposed amendment or states

the general nature of the amendment. Such nofice may be walved as provided in these bylaws,
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THIS IS TO CERTIFY thet the above bylaws of the Buncombe County Tourism

- Development Anthority, a North Carolina nonprofit corporation were duly adopted by the Board
' ofDirectorseffeoﬁveasofﬁb_m lg , 2017.

Thisthe 4} day of

[Corporate Seal]
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ARTICLES OF INCORPORATION
OF
BUNCOMBE COUNTY TOURISM DEVELOPMENT AUTHORITY

The undersigned, being of the age of cighteen years or older, does make and

acknowledge these Articles of Incorporation for the purpose of forming a corporation under and
by virtue of the North Carolina Nonprofit Corporation Act as provided in Chapter 55A of the
General Statutes of North Carolina:

1.
2,

The name of the corporation is Buncombe County Tourism Development Authority.
The purposes for which the corporation is organized are:

(A) To operate exclusively for the promotion of common business interests within the
meaning of Section 501(c)(6) of the Internal Revenue Code of 1986 or the
corresponding provisions of any future United States Internal Revenue laws (the
“Code™); and

(B) To engage in any lawful activity for which corporations may be organized under
Chapter 55A of the General Statutes of North Carolina so long as the corporation
does not engage in any activity or activities not in furtherance of one or more tax
exempt purposes as contemplated in section 501(c)6) of the Code.

The corporation shall have no members
The method of election of the Directors shall be set forth in the bylaws of the corporation.

No part of the net earnings of the corporation shall be distributable to or inure to the
benefit of its officers or Directors or any private person, except that the corporation shall
be authorized to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of its exempt purposes. Notwithstanding any
other provision hereof, the corporation shall not carry on any other activities not
permitted to be carried on by a corporation exempt from federal income tax under
Section 501(c)(6) of the Code.

In the event of termination, dissolution or winding up of the affairs of the corporation in
any manner or for any reason whaisoever, the Directors shall, after paying or making
provision for payment of all liabilities of the corporation, distribute all of the remaining
assets of the corporation as such Directors may determine among one ot more
organizations which are then organized and operated for exémpt purposés and qualified
as exempt organizations under Section 501(c)(6) of the Code or to federal, state and local
governments to be used exclusively for public purposes or as otherwise permitted by law.

The address of the initial registered office of the corporation is 36 Montford Avenue,
Asheville, Buncombe County, North Carolina 28801 and it mailing address is P.O. Box
1010, Asheville, North Carolina 28802. The name of the initial registered agent of the
corporation at such address is Stephanie Brown..
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8. The address of the initial principal office of the corporation is 36 Montford Avenue,
Asheville, Buncombe County, North Carolina 28801 and it mailing address is P.O. Box
1010, Asheville, North Carolina 28802,

9. To the full extent from time to time permitted by law, no person who is serving or who
has served as a Director of the Corporation shall be personally liable for any action for
monetary damages for breach of his or her duty as a Director, whether such action is
brought by or in the right of the corporation or otherwise. Neither the amendment or
repeal of this Article, nor the adoption of any provision of these Articles of Incorporation
inconsistent with this Article, shall eliminate or reduce the protection afforded by this
Article to a Director of the corporation with respect to any matter which occurred, or any
cause of action, suit or claim which but for this Article would have accrued or risen, prior
to such amendment, repeal or adoption.

10. The name and address of the incorporator are Paula Wilber, 36 Montford Avenue,
Asheville, Buncombe County, North Carolina 28801.

IN WITNESS WHEREOF, the incarporatar has hereunto set her hand and seal this
__dayof ,2017.

LAAA ; (SEAL)
aila Wilber, Incorporator '
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Adopted 2017

BYLAWS
OF

BUNCOMBE COUNTY TOURISM DEVELOPMENT AUTHORITY,
A NORTH CAROLINA NONPROFIT CORPORATION
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Adopted 2017

BYLAWS
OF
BUNCOMBE COUNTY TOURISM DEVELOPMENT AUTHORITY,

A NORTH CAROLINA NONPROFIT CORPORATION

ARTICLE I -- NAME, OFFICES AND PURPOSES

Section].  Name. The name of the nonprofit corporation shall be Buncombe
County Tourism Development Authority, hereinafter referred to as the “Nonprofit Corporation.”

Section2.  Principal Office. The principal office of the Nonprofit Corporation
shall be located at 36 Montford Avenue, Asheville, Buncombe County, North Carolina 28801,
which shall also be the registered office of the Nonprofit Corporation.

Section 3. . The Buncombe County Tourism Development
Authority, a North Carolina public authority (the “Authority™) was created by resolution of the
Buncombe County Commissioners on August 23, 1983. Pursuant to North Carolina Session Law
2015-128 (the “Enabling Legislation™), the Authority is to further the development of travel,
tourism, and conventions in Buncombe County through State, national and international
advertising and promotion and provide financial assistance for major tourism projects in order to
significantly increase patronage of lodging facilities in Buncombe County. In accordance with
Section 159-42.1 of the North Carolina General Statutes (“NCGS™), the Authority has
established the Nonprofit Corporation to further the authorized purposes of the Authority. As
required by NCGS 159-42.1, the Nonprofit Corporation shall not have regulatory or enforcement
powers and shall not engage in partisan political activity. The purposes of the Nonprofit
Corporation are as stated in the Articles of Incorporation:

(A) To operate exclusively for the promotion of common business interests
within the meaning of Sections 501(c)(6) of the Internal Revenue Code of
1986 or the corresponding provisions of any future United States Internal
Revenue laws, (the “Code™); and

(B)  To engage in any lawful activity for which corporations may be organized
under Chapter 55A of the General Statutes of North Carolina so long as
the Nonprofit Corporation does not engage in any activity or activities not
in furtherance of one or more tax exempt purposes as contemplated in
Section 501(c)(6) of the Code.

WCSR 38297002v5



ARTICLE II ~ BOARD OF DIRECTORS

Section 1. General Powers. The affairs of the Nonprofit Corporation shall be
managed by the Board of Directors in accordance with the provisions of applicable law and these
bylaws.

2] ! ificati The members of the Board of
theNonproﬁtCorporahonshallbethevoﬂngbers oftheAuthontyasappomtedtothe
Authority pursuant to the Enabling Legislation and shall serve as members of the Board for the
same term served as voting members of the Authority. The initial Board of the Nonprofit
Corporation shall be the voting members of the Authority at the time the Nonprofit Corporation

was incorporated.

ARTICLE III — MEETINGS OF DIRECTORS

Section 1.  Annual Meeting. The annual meeting of the Board of Directors
shall be one of the regular meetings in the fourth quarter of the fiscal year on a date determined

by the Chair.

Section 2. Special Meeting. Special meetings of the Board of Directors may
be called by or at the request of the Chair or the President and CEO or any two Directors.

Section 3. Place of Meetings. Meetings of the Board of Directors may be
held at the principal office of the Nonprofit Corporation or at such other place as shall either (i)
be designated in the notice of the meeting or (ii) be agreed upon at or before the meeting by a
majority of the Directors then in office.

Section 4. Notice of Meetings. The Secretary or other person or persons
calling a meeting for which notice to the directors is required shall give notice to the directors by
any usual means of communication at least five days before the meeting. Unless otherwise
indicated in the notice, any and all business may be transacted at a meeting of the Board of
Directors. Attendance by a Director at a meeting shall constitute a waiver of notice, except
where a Director attends for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called.

Section 5. Quorum. A majority of the Directors in office immediately before
& meeting begins shall constitute a quorum for the transaction of business at a meeting of the
Board of Directors.

Section 6. Manner of Acting. Except as otherwise provided by law or in the
bylaws, the act of the majority of the Directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors.

Section7.  Action Without Mesting. Action taken by a majority of the
Directors or members of a committee without a meeting is nevertheless Board or committee
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action if written consent to the action in question is signed by all of the Directors or members of
the committee, as the case may be, and filed with the minutes of the proceedings of the Board or
committee, whether done before or after the action is taken. Such written consents may be given
electronically in accordance with Section 7 of Article VII of these Bylaws and Section 55A-1-70
of the General Statutes of North Carolina.

Section8.  Meeting by Conference Telephone. Any one or more Directors or

members of a committee may participate in a meeting of the Board or committee by means of a
conference telephone or similar communications device which allows all Directors participating
in the meeting to simultaneously hear each other during the meeting, and such participation in a
meeting shall be deemed presence in person at such meeting.

ARTICLE IV - COMMITTEES

Sectionl.  Executive Committee. The Board of Directors, by resolution
adopted by a majority of the Directors, may designate two or more Directors to constitute an
Executive Committee. Vacancies in the membership of the Executive Committee shall be filled
by a majority of the Directors at a regular meeting or at a special meeting called for that purpose.
The Executive Committee shall keep minutes of its proceedings and shall report to the Board of
Directors on action taken. Minutes of meetings of the Executive Committee shall be prepared
and kept with the records of the Nonprofit Corporation.

Section2,  Standing or Qther Committees. Standing or other committees
baving two or more members may be designated by a resolution adopted by a majority of the
number of Directors then in office. Vacancies in the membership of such committees shall be
filled by appointment made in the same meanner as provided in the case of the original
appointment.

Section3.  Committee Authority. No committees of the Board (including the
Executive Committee) shall be authorized to take the following actions:

(A)  Authorize distributions to or for the benefit of the Directors or officers;

(B) Approve dissolution, merger or the sale, pledge, or transfer of all or
substantially all of the Nonprofit Corporstion’s assets;

(C) Elect, appoint or remove Directors, or fill vacancies on the Board of
Directors or on any of its committees, or

(D)  Adopt, amend, or repeal the Articles of Incorporation or bylaws.
ARTICLE V -- OFFICERS

Section].  Titles. The officers of the Nonprofit Corporation shall be a
President and CEO, a Secretary, a Treasurer and a Chair. The Board of Directors may also
appoint an Executive Vice President, one or more additional Vice Presidents, one or more
Assistant Secretaries and one or more Assistant Treasurers, and such other officers as it shali
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deem necessary. Except as otherwise provided in these bylaws, the additional officers shall have
theauthontyandperformtheduuesasﬁ'omt:memtxmemaybeprescnbedbytheBoardof
Directors. Any two or more offices may be held by the same individual, but no officer may act
in more than one capacity where action of two or more officers is required.

Section2,  Election and Term, The officers of the Nonprofit Corporation
shallbeelecwdbytheBoardofDlrecm:sattheannualmeeungexoeptthattheChmofthe

Board shall be the Chair of the Authority and shall serve as Chair of the Board for the same term
as he or she is Chair of the Authority. Each officer shail hold office until the next annual mesting
and until a successor is elected and qualifies except for the Chair who will hold office until there
is a new Chair of the Authority.

Section3.  Removal. Except for the Chair, any officer or agent elected or
appointed by the Board of Directors may be removed at any time by the Board with or without
cause,

Section4.  Resignation. Except for the Chair, anoﬂiceroragmtmayres:gn
at any time by communicating such resignation to the Nonprofit Corporation. A resignation is
effective when it is communicated unless it specifies in writing a later effective date.

Section 5,  Vacancies. Except for the Chair, vacancies among the officers
may be filled and new offices may be created and filled by the Board of Directors.
Section6,  Chair of the Board of Directors. The Chair of the Board of

Directors shall preside at meetings of the Board of Directors

Section7.  President and CEO. The President and CEO shall be the chief
exccutive officer of the Nonprofit Corporation and, subject to the control of the Board of
Directors, shall supervise and control the management of the Nonprofit Corporation in
accordance with these bylaws. In general, the President shall perform all duties incident to the
office of President and CEO and such other duties as may be assigned by the Board of Directors
from time to time.

Section 8, Vice Presidents. The Vice Presidents shall exercise the powers of
the President during that officer’s absence or inebility to act. Any action taken by a Vice
President in the performance of the duties of the President shall be presumptive evidence of the
absence or inability to act of the President at the time the action was taken. The Vice Presidents
shall have such other powers and perform such other duties as may be assigned by the Board of
Directors.

Section 9. Treasuyrer. The Buncombe County Finance Office shall be the
finance officer and budget officer for the Authority. All matters of fiscal control and
administration for the Authority shall be handled in accordance with Chapter 159 of the NCGS.
The Treasurer of the Nonprofit Corporation shall perform the duties incident to the office and
such other duties as may be assigned from time to time by the Board. The Treasurer shall also be
the Chair of the Finance Committee of the Nonprofit Corporation.
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Section 10.  Secretary. The Secretary shall keep accurate records of the acts
andproceedingsofallmeetingsoftheBoa:dofDirectorsandshallgiveallnoﬁcesrequiredby
law end these bylaws. The Secretary shall have general charge of the corporate books and
records and of the corporate seal and shall affix the corporate seal to any lawfully executed
instrument requiring it. The Secretary shall sign such instruments as may require the signature of
the Secretary and in general shall perform all the duties incident to the office of Secretary and
such other duties as may be assigned from time to time by the President or by the Board of
Directors.

Section]1.  Assistant Secretaries. Each Assistant Secretary shall have such
powers and perform such duties as may be assigned by the Board of Directors, and the Assistant
Secretaries shall exercise the powers of the Secretary during that officer’s absence or inability to
act.

ARTICLE V] - INDEMNIFICATION OF DIRECTORS AND OFFICERS

Sectiop 1.  General Policy. It shall be the policy of the Nonprofit Corporation
to indemnify to the maximum extent permitted by Chapter 55A of the General Statutes of North
Carolina any one or more of the Directors, officers, employees, or agents and former Directors,
officers, employees, or agents of the Nonprofit Corporation, and persons who serve or have
served at the request of the Nonprofit Corporation as directors, officers, partners, trustees,
employees or agents of another foreign or domestic Nonprofit Corporation, partnership, joint
venture, trust or other enterprise, against judgments, penalties, settlements and other liabilities
incurred by them in connection with any pending, threatened or completed action, suit or
proceeding, whether civil, criminal, investigative or administrative (a “proceeding™) and against
reasonable costs and expenses (including attorneys’ fees) in connection with any proceeding,
where such liabilities and litigation expenses were incurred incident to the good faith
performance of their duties.

Section 2, Use of Corporate Funds. The Nonprofit Corporation may advance
expenses in connection with any proceeding to any such person in accordance with applicable
law. The use of funds of the Nonprofit Corporation for indemnification or for purchase and
maintenance of insurance for the benefit of the persons designated in Section I of this Article
shall be deemed a proper expense of the Nonprofit Corporation.

ARTICLE VII - GENERAL PROVISIONS

Section 1, Seal. The seal of the Nonprofit Corporation shall bear the name of
the Nonprofit Corporation and the letters “N.C.”
Section 2, Weiver of Notice. A Director or other person entitled to receive a

notice required to be given under the provisions of these bylaws, the Articles of Incorporation or
by applicable law, may waive such notice by signing a written waiver, whether before or after
the date and time stated in the notice. The waiver shall be filed with the minutes or corporate
records. A Director’s attendance at or participation in a meeting waives any required notice to
that Director of the meeting unless the Director at the beginning of the meeting (or promptly
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upon arrival) objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

Section 3, Loans. No loans shall be contracted on behalf of the Nonprofit
Corporation and no evidence of indebtedness shall be issued in its name unless authorized by 2
resolution of the Board of Directors. Such authority may be general or confined to specific
instances.

Section4.  Fiscal Year. The fiscal year of the Nonprofit Corporation shall be
the twelve month period ending June 30 of each year.

SectionS.  Electropic Transactions. The Nonprofit Corporation may conduct
any transaction or transactions by electronic means, including, without limitation, any Action
Without Meeting pursuant to Section 7 of Article III, and this provision shall constitute the
agreement by the Nonprofit Corporation and the Board of Directors to the conduct of
transactions by electronic means.

Section6.  Conflict of Interest. A Director shall inform the Board of Directors
of any direct or indirect conflict of interest which the Director has with regard to any transaction
contemplated by the Board of Directors (2 “Conflict of Interest”). A Conflict of Interest shall
exist in Board actions including, but not be limited to, actions concerning a transaction:

(i) in which the Director has a material financial interest, or

(if) in which the Director is presently serving as a director, trustee, officer or
general partner of another party.

Pursuant to the provisions of Section 55A-8-31 of the General Statutes of North Carolina, the
director with a Conflict of Interest may participate in the discussion, but may not vote on the
transaction. The transaction is authorized, approved, or ratified by the vote of a majority of the
directors in office who have no Conflict of Interest (which must be more than one Director) and
when a majority of Directors who have no Conflict of Interest so vote, a quorum is deemed to be
present at the meeting for purposes of that vote.

Section 7. Amendments. These bylaws may be amended or repealed and new
bylaws may be adopted by the affirmative vote of a majority of the entire Board of Directors at
any meeting of the Board; provided, that notice of the meeting shall have been given which
states that the purpose or ome of the purposes of the meeting is to consider a proposed
amendment to the bylaws and includes a copy or summary of the proposed amendment or states
the general nature of the amendment. Such notice may be waived as provided in these bylaws.
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THIS IS TO CERTIFY that the above bylaws of the Buncombe County Tourism

Development Authority, a North Carolina nonprofit corporation were duly adopted by the Board
of Directors effective as of ___52017.

This the day of . , 2017.

%W-)\ "éﬂ‘m
z/ ¥ — % . i" ﬂh
Secretary

[Corporate Seal]
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M Gmail Clark Lovelace <clark@brevardncchamber.org>

RE: Chamber/TCT Contract for FY21 / 22

1 message

Layton Parker <layton@comporium.net> Thu, Jun 17, 2021 at 11:11 AM
To: Chris Cavanaugh <ccavanaugh@magellanstrategy.com>
Cc: Clark Lovelace <clark@brevardncchamber.org>

Thank you Chris,

| agree with your main point that we cannot lose sight of the overall objective of hiring our own staff to perform the
functions of the TDA versus paying the Chamber a contract fee to do so. | don't want you or anyone else wasting any
time researching or determining if the 501(c)(6) is allowable since we have no reason to use that option at this time. We
need to relay to all involved that the simple procsss is to utilize our existing structure and follow employment attorney
guidance in becoming a new empioyer to do so.

Jonathan specifically wants to (1) go back and clarify the “real” structure for Jackson and Buncombe that we generally
used a comparison when we first started consideration and (2) deter us from using a 501{c)(6) and those points are
baslcally irrelevant if we are not planning to mimic either County or use a 501.

We have to use our time and discussions to Implement that plan that works and stop considering other options and more
importantly having to debate and correct others involved.

Thanks Chris for your expertise and assistance with this process that should not be so complicated and sensitive.

Layton

From: Chris Cavanaugh <ccavanaugh@magellanstrategy.com>
Sent: Thursday, June 17, 2021 10:57 AM

To: 'Layton Parker' <layton@comporium.net>

Cc: Clark Lovelace <clark@brevardncchamber.org>

Subject: RE: Chamber/TCT Contract for FY21 / 22

Layton and Clark:

| think there Is some confusion around these issues related to language and semantics. {(And | could certainly be among
those people who are confused.) | think this is somewhat clouding the decisions that need to be made here.

| don't think it really matters that much because of the direction in which you are headed, which to me Is fairly
straightforward—you (the TDA, an independent authority created by the NC General Assembly which has been in
existence since 1985} are simply no longer contracting with the Chamber to provide destination marketing services, and
will hire your own staff to perform this function. | would not lose sight of that overall objective,



The three items related to Jackson County cited by Jonathan Griffin below are all correct. However, it is also important to
keep in mind the timing of thesa. The transition of JCTDA employees from the county to the TDA (cited in the memo)
occurred a number of years after the single JCTDA was formed in the county and JCTDA employees were initially under
the county umbrella. The reasons for those JCTDA employees moving out of county government in 2019 are cited in the
memo.

As noted in my last email and as stated in the email below, Jonathan Is correct is saying that the county may request a
larger fee for performing an expanded role related to services provided. Again, that’s pretty straightforward. It's just a
matter of working out what those specific services are. And | don't disagree with most of Jonathan's four points about
these services articulated in the emaill, although it clearly says In the JCTDA memo that the JCTDA would contract with
an Asheville firm to provide payroll services. | have no doubt that in most cases around the state, the county government
is providing all of those services for their local TDAs, for a variety of reasons.

In Asheville in 2017, a non-profit was not created fo replace TDA functions. The Buncombe County TDA still very much
exists as it always has since 1983. | have attached the bylaws and articles of incorporation that were developed when
the non-profit was created that year (operating as Explore Asheville). | have also attached an analysis that the BCTDA's
attorney at the time, Anna Mills, wrote looking at non-profit options. As Jonathan states in his email, | don’t know if that
nhon-profit is still legally active, but | can check on this. But it's largely irrelevant because you're not going in this direction.

Buncombe County Finance provides payroll, invoice processing, auditing, etc. for the BCTDA for a fee. It's a fairly
seamless arrangement that works well for the county and Explore Asheville, and Explore Asheville's own finance director
and CEO have a close working relationship with county finance staff. But prior to the separation of the CVB from the
Asheville Area Chamber, the Chamber provided many of those services, as the employees of the CVB were employees
of the Chamber. That didn’t alter the fiduciary role of the BCTDA or the requirement to be audited. It was just a matter of
which entity was providing some of those services.

| hope this helps.

Chris

From: Layton Parker <layton@comporium.net>

Sent: Wednesday, June 18, 2021 1:24 PM

To: 'Chris Cavanaugh' <ccavanaugh@magellanstrategy.com>
Subject: FW: Chamber/TCT Contract for FY21 /22

FYl

From: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>

Sent: Monday, June 14, 2021 4:468 PM

To: Layton Parker (TCT) <layton@explorebrevard.com>; Layton Parker <layton@comporium.net>; Clark Lovelace
<clark@brevardncchamber.org>

Cc: William A. Bulfer <WBulfer@teaguecampbell.com>; David Guice <David.Guice@transylvaniacounty.org>; David



Guice (TCT) <david@explorebrevard.com>; Jaime Laughter <jaime.laughter@transylvaniacounty.org>
Subject: RE: Chamber/TCT Contract for FY21 /22

Layton,

| am happy to meet with you. | thought | might walk through one example quickly and as briefly as possible because it
may be enough information for you, but if not, send me dates and times and we can coordinate and get it on the calendar.

I've concluded that the focus on structure has proved a little misleading without also reviewing the practical items that can
really fill in the picture of what any particular “structure” means, legally and fiscally and | do think it's is important set
appropriate expectations for the TDA board. Particularly, having dug further Into the options, mostly what | have
determined is that there

A key quote for this from my perspactive is from Clark’s 2/26 email, “If TCT set up a 501(c)(8) like Explore Asheville
that employed the staff in.lleu of a contract with the Chamber, in my estimation, nothing with the
relationship with the county (from tax collection to county finance to regular updates) would change.”

That email is the most concrete example of what was discussed in the TDA's closed session and the regular meeting. |
have concluded that this Is not an accurate representation of how other tourism authorities operate, primarily because the
two most "independent” tourism authorities in the region (Buncombe and Jackson) do not actually operate this way. A
TDA may have reglstered itself as 501c-type organlzation, but that structure hasn't actually been implemented. Ex: the
BCTDA registered itself as a nonprofit 501(c)6 but has never filed a 990 necessary to keep that status. Their 501¢ status
has been revoked due to non-filing, so when we talk about Explore Ashevilie, we're talking about something was on paper
a 501¢ organization, but is not filing 990s and is operating in close coordination with its Finance Officer (Don Warn) as a
unit of government.

| think you would benefit most by reviewing the example of the Jackson County Tourlsm Development Authority. Attached
is a set of documents from the JCTDA (their transition memo, a financial report and the audit).

1. The transition memo is key for understanding why the separate legal entity option Is more complex. There is no
tegal ambiguity that | would be 100% responsible for all of the financiat matters for an organization employing
officials of the TDA, as the finance officer for the Authority. Their TDA chair discusses this issue at length and
notes the Finance Officer's involvement is comprehensive across all aspects of an organization.

2. The “TDA" that employs Mr. Breedlove (the JCTDA Executive Director) is subject to a governmental audit (per the
representation letter). If the TDA were to hire staff, the time, effort, benefiis et cetera — the financial transactions
related to that would be audited under the County and its contracts for audit the TDA and | would be the
responsibie Individual.

3. Their financial monthly financial report, covering all aspects of their revenues and expenses, is generated in
Jackson County’s financial software. Salary expenses, for example, are contained on the TDA's ledger. The
JCTDA has several significant contracts for its major financial operations (payroll, benefits, etc). Looking at this, it
seems straightforward to me that the purpose of these contractors is to do the data entry in the County’s financial
system and reduce the workload for the County Finance Officer, and don’t represent that the TDA is a true legally
independent entity.

On point #3, this would be a significant increase in administrative costs that | don't believe has been adequately
discussed (the JCTDA spends between $25,000 and $30,000 on these types of costs. It also has a separate contract to
compensate the Jackson County Finance Director for needing to oversee these arrangements.) Currently, the TDA is only
billed for the cost of collecting the occupancy tex for the County, and isn't billed for example costs related to cutting
checks on your behalf for payables.



As | am sure you can appreclate, the whole picture points to more County integration with Jackson's “independent” TDA
than exists currently In Transylvania. | recognize you both consliderad the direction of the TDA before you ever sharad it
with me, but at this point | conclude that a flawed analysis was presented to the TDA board and the end result was
misleading for all parties.

Big picture, neither Explore Asheville (BCTDA) or Jackson County TDA operate in the way that has been described to the
TDA board. Neither are frue nonprofit corporations. Neither occupy a role similar to the current Chamber relationship,
where there is a nonprofit amm that pays employees that is separate from the TDA's “accounts” for Tourism expenditures.
In summary, whatever there is to be said about the corporate “structure” of the Tourism Development autharity, the
following practical matters below are true for every tourism authority we have looked at:

1. The County Finance Officer, or their deputies, are responsible for the financial affairs of the 'entity’ that is paying
tourism employees, whether integrated with County or segregated from the County.

2. The tourism authority payroll is being processed through the County government (this appears almost universal,
even in circumstances where the TDA directly oversees Its staff like a DSS Board or the Sheriff).

3. The tourism authority’s financial staff or contractors use the County's accounting softwars for day to day operations
(ex: BCTDA, the County Finance Officer has deputized the Finance Officer for the BCTDA and supervises the
finance staff, for JCTDA, they hired contractors to do the work and the County Finance Officer supervises those
contractors).

4. The entity that employees the tourism staff is the entity receiving the full government audit.

| definitely agree with regard to Kara, it was great having her as a professor in grad school and has been wonderful to
keep up a relationship with her on K-12 finance among her speclalties. I've attached Kara’s opinion to this e-malil, in which
in she states that it is not permissible for a TDA board to establish a separate nonprofit entity to carry out TDA functions.

I'd love to discuss these findings further, it might be reascnable that the TDA board receive them as an agenda item at
their next meeting.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker <layton@explorebrevard.com>

Sent: Wednesday, June 9, 2021 1:44 PM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>
Subject: RE: Chamber/TCT Contract for FY21 /22

Do you want to schedule a time to review the information you have gathered?

On June 8, 2021 12:29 PM Layton Parker (TCT) <layton@explorebrevard.com> wrote:

Thank you Jonathan,



Proposed Contract - agreed, let's see what the Chamber leadership has to say with the recommended
changes and any input they would like to provide so we can get an agresment in place for the upcoming
year.

Long Term structure - | am thankful that so many of us involved are able to continue to research the most
effective transition and agree that Kara is a wealth of knowledge and a true authority regarding TDA
structures. | would love to see the documents you have prepared and would be available to mest in person
as soon as possible to continue the discussions.

| am flexible this week if you would like to get together.

Thank you,

Layton
On June 8, 2021 12:07 PM Jonathan Griffin <jenathan.griffin@transylvaniacounty.org> wrote:

For clarity, these are just the recommendations we have made. I'm not sure if Jeftthe
Chamber have reviewed them ail and had any feedback. | only discussed with the Chamber
board what the attomey had found and recommend to be changed about the governance
issues that caused concern about to what degree the Chamber was an extension of the
Tourism Authority.

I've already reviewed the County staff research from Brian Farmer into the organizational
structures of glve-or-take fifteen TDA's and personally touched base with Kara Millonzl at the
UNC School of Government, so the offer is open if you'd Ilke the TDA board to receive the
same information the chamber and County Commissioners have received. Generally, | think
we've managed to suss out and pin down the spacifice about some of the misunderstandings
that had been a part of the early conversations.

I've got a lot of document I'm happy to sharel Tagging everyone back in just to make sure
everyons Is in the loop.

Jonathan Griffin
Finance Dirsctor
Transylvania County
p: 828-884-1931

m: 828-556-1564



From: Layton Parker (TCT) <layton@expiorebrevard.com>

Sent: Tuasday, June 8, 2021 10:01 AM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>; Clark Lovelace
<clark@brevardncchamber.org>

Subject: RE: Chamber/TCT Contract for FY21 /22

Thank you Jonathan,

We have reviewed the recommendations to this.year's contract and are good with making
those changes if acceptable by the Chamber. We are continuing to research and discuss the
best options and would be available to meet you with you anytime to provide current updates
as we continue and hope to get some timelines for the transition soon.

Layton
On June 4, 2021 11:07 AM Jonathan Griffin <jonathan.griffin@transylvaniacounty.org> wrote:

All,

See attached.

| did & cursory glance through Bill and Patrick’s notes from Teague Campbeil and put a bright
blue highlight on the changed items to draw your attention to them. | left the comments from
their attomeys intact so you could review them as you saw fit.

They recommended scrapping the subsidiary addendum completely. In its place, they
recommended just putting the entire compensation for the agreement under section three.

Clark/Layton, could you provide me a timeline on when the authority will deliberate and select
an option it wants to pursue to take to the Board of County Commissioners?

The contract itself doesn't resolve all of the governance issues, as not all need to be
immediately addressed until we have a clear path on the future of the Authority’s day to day
options (ex: revenue thresholds or voting members in simuitaneous appointments on both
boards Is a later question and would need to resolved through amendments to bylaws for the
organizations and the County's establishing resolution for the authority).

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564



From: Clark Lovelace <clark@brevardncchamber.org>

Sent: Thursday, June 3, 2021 8:07 AM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>

Ce: Jeff Joyce <joycejj@brevard.edu>; Layton Parker (TCT) <layton@explorebrevard.com>
Sublect: Re: Chamber/TCT Contract for FY21 / 22

Thanks.

Clark E. Lovelace
Executive Director
Brevard/Transylvania Chamber of Commerce

Transylvania County Tourism Development Authority

175 East Main St., Brevard NC, 28712
Chamber: 828-883-3700, brevardncchamber.org
TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com



M Gmail Clark Lovelace <clark@brevardncchamber.org>

Chamber/TCT Contract for FY21 / 22

Clark Lovelace <clark@brevardncchamber.org> Sun, Jun 20, 2021 at 6:09 PM
To: "Layton Parker (TCT)" <layton@explorebrevard.com>, Jonathan Griffin <Jonathan.Grifin@transylvaniacounty.org>

Attached is the contract with updated language from the Chamber’s attorney. Please review and let me know if any
questions or comments. Hopefully we ¢an get this finalized this week. Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvanla County Tourism Development Authority

175 East Main $t., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

BREVARD
R D

chamber TCT contract with additional edits.doc
== 77K




M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: Chamber/TCT Contract for FY21 / 22

1 message

Clark Lovelace <clark@brevardncchamber.org> Sun, Jun 20, 2021 at 6:07 PM
To: "Joyce, Jeff <joycejj@brevard.edu>
Cc: Angela Owen <angela.owen@tbl-lp.com>, Angela Owen <angela@truventure.com>

I'm, of course, in a similar boat not being an attorney, but | don't see anything as preblematic with the additional language
from my standpoint. | will share with TCT and the County. Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourlem Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

L)

On Thu, Jun 17, 2021 at 3:48 PM Joyce, Jeff <joyceji@brevard.edu> wrote:
Clark:

First, let me preface that not being an attorney...| am not sure my opinion holds much water on the matter. | did have
the chance to read through the contract and appraciated the comments that Brian made Iin his email. If the attorney and
staff feel confident In the language to provide protections for the organization...| suggest we share our revisions with the
other partles.

Jeff

On Wed, Jun 16, 2021 at 3:15 PM Clark Lovelace <clark@brevardncchamber.org> wrote:
Here is what Brian stretcher sent. | haven't had a chance to go through it myself, but wanted to go ahead and getitto
you. Please let me know your thoughts as soon as possible. Thank you.

Sent from my iPhone

Begin forwarded message:

From: doctorlaw@juno.com

Date: June 16, 2021 at 2:01:32 PM EDT

To: clark@brevardncchamber.org

Subject: Re: Chamber/TCT Contract for FY21 / 22

Clark,

Here are my suggested additions. For the most part, they simply add to the statemsnt of the
independency of the Chamber from County, and that there is no agency/principat relationship, which
seems to ba what the County attorney Is looking for. Nevertheless, | have added some language that
stresses that lack of liability is a two-way street for that very reason, and that the Chamber can't be
liable bacause of a fallure of TCT to release funds as agreed.



Given the nature and purpose of the contract, most of this liabllity language probably isn't really
necessary, but it doesn't really impose any additional burdens on either party unless someone decides
to sue. And If that were to happen, of course the Chamber could contest whether the indemnification
paragraphs would apply or not, depending on the circumstances.

As to the language they have recommended striking (such as a mediation requirement), I'l leave that
up to you, Requiring mediation hefore litigation isn't uncommon, and mediation is frequently ordered
by the court anyway. But it could slow things down, perhaps, unless both parties agreed to waive
mediation.

Let me know if you have any other questions.

Brian

-----=--- Original Message
From: Clark Lovelace <clark@brevardncchamber.org>
To: "doctoraw@juno.com™ <doctorlaw@juno.com>
Cc: Jeff Joyce <joycejj@brevard.edu>

Subject: Re: Chamber/TCT Contract for FY21 / 22
Date: Mon, 14 Jun 2021 15:15:08 -0400

We'll take it as scon as we can get it, but if we have it by Thursday AM,that should be okay. EOD on
Woednesday is preferable. Thank you very much for your help.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvanla County Tourlsm Development Authorlty

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

On Sun, Jun 13, 2021 at 10:16 PM doctorlaw@]uno.com <doctorlaw@juno.com> wrote:
| think | can make a few suggestions. By my understanding, TCT is a govemmental agency that
distributes money to the Chamber for services, and that's about it. TCT Ie trying to minimize the
appearance of control over the Chamber so that it cannot be argued that the Chamber Is acting as
an agent of TCT and thus the County. That theoretically protects the principal from being sued by the
acts of the agent.

| think | can come up with some wording that will provide some additional protection for the
Chamber. But it will take me a couple of days, most likely. How soon do you need it?

Brian

—=— Qriginal Message —======--

From: Clark Lovelace <clark@brevardncchamber.org>
To: Brian Stretcher <doctorlaw@junc.com>

Subject: Chamber/TCT Contract for FY21 / 22

Date: Frl, 11 Jun 2021 17:38:58 -0400

Brian,
Thanks for taking a lock. As mentioned, we've had a version of this contract in place since the |ate

1890s. For various reasons, the structure will need to change in the future. Both organizations
{Chamber and TCT) decided to move forward with a contract similar to what's been In place. The



county attomey added language to protect the county / TCT. The chamber would like for you to take
a look to ses if there is any language that needs to be added to protect the chamber and/or If you
have any comments on the remainder of the contract or the changes from the county attormey.

One item of note. The contract previously had a base amount, along with an addendum for
additional services. The addendum had a shorter window for cancellation in case something (like a
pandemic) required more immediate change. The county attorney preferred to have it all in one
contract. That's the only substantive change. The rest is protective language. | included last year's
in case you wanted to reference that.

On a final note, both organizations plan on working together in some capacity, but there are reasons
why the current structure won't work in the future. Messaging will be important when thls happens so
thig Is a confidential issue at this time.

As discussed, please let me know by Monday if this is something you're able to tackle and if you can
do in the few days following. Call my csll {553-1614) if any questions. Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvanla County Tourism Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-848-4523, explorebrevard.com

Jeff Joyce
Director of Development
Alumni Affairs & Davelopment
t: 828.641.0170
BREVARD COLLEGE

BREVARD, NORTIl CAROLINA

Brevard College is cormnmitted to an experiential liberal arts education that encourages personal growth and Inspires artlstic,
Intellectual, and soclal action.



M Gmail Clark Lovelace <clark@brevardncchamber.org>

RE: Chamber/TCT Contract for FY21 / 22

Patrick Scott <Pscoti@teaguecampbell.com> Mon, Jun 21, 2021 at 2:43 PM
To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>, "William A. Bulfer" <WBulfer@teaguecampbell.com>

Cc: Jaime Laughter <Jaime.laughter@transylvaniacounty.org>, Clark Lovelace <clark@brevardncchamber.org>, "Layton
Parker (TCT)" <layton@explorebrevard.com> :

Thanks Jonathan. We'll take a look and let you know if we have any questions or concemns.

Patrick J. Scott
Attorney

@ l m;-ll

Central Malling: P.C. Box 19207 « Raleigh, NC 27618-9207
4700 Falls of Neuse Road, Suite 450 « Raleigh, NC 27609
T 919.873.0166 - F 919.873.1814

Direct; 919.719.4735 t

From: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>

Sent: Monday, June 21, 2021 10:26 AM

To: William A. Bulfer <WBulfer@teaguecampbell.com>; Patrick Scott <Pscott@teaguecampbell.com>

Cc: Jaime Laughter <jaime.laughter@transylvaniacounty.org>; Clark Lovelace <clark@brevardncchamber.org>; Layton
Parker (TCT) <layton@explorebravard.com=

Subject: FW: Chamber/TCT Contract for FY21 /22

Bill/Patrick,
The Brevard/Transylvania Chamber of Commerce had additional edits requested to the contract. See attached

Jonathan Griffin

Finance Director



Transylvania County
p: 828-884-1931
m: 828-556-1564

From: Clark Lovelace <clark@brevardncchamber.org>

Sent: Sunday, June 20, 2021 6:09 PM

To: Layton Parker (TCT) <layton@explorebrevard.com>; Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>
Subject: Chamber/TCT Contract for FY21 /22

Attached is the contract with updated language from the Chamber's attorney. Please review and let me know if any
questions or comments. Hopefully we can get this finalized this week. Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

Disclaimer

The informatlon contalned in thls communication from the sender is confidentlal. It is intended solely for use by the recipient and
others authorized to recelve it. If you are not the recipient, you are hereby notified that any disclosure, copying, distribution or
taking action in relation of the contents of this Information is strictly prohibited and may be unlawful.



AGREEMENT TO MANAGE AND ADMINISTER THE SERVICES, DUTIES, & FUNDS
OF
TRANSYLVANIA COUNTY TOURISM DEVELOPMENT AUTHORITY

This AGREEMENT TO MANAGE & ADMINISTER THE SERVICES, DUTIES, & FUNDS
OF TRANSYLVANIA COUNTY TOURISM DEVELOPMENT AUTHORITY, (hereinafter
“Agreement” or “Contract”) is made and entered into on this the day - of

. 2021 by and between the Brevard/Transylvania Chamber of Commerce
(hercinafter called ca.lled “Chamber™) and the Transylvania County Tourism Development Authority
(hereinafter called *“TCT™).

WITNESSETH:

WHEREAS, Chamber is a not for profit organization with one of its purposes promoting
business through the advancement of visitor and recreational interests in Transylvania County;
and

WHEREAS, TCT is a public anthority under the Local Government Budget and Fiscal Control
Act, and is suthorized pursuant to Resolution Number (53-86 of the Trensylvania Board of
County Commissioners to expend money collected from the accommodations tax to develop and
promote visitation to Transylvania County, and is authonzed to contract with either public or
private agencies in furtherance of such purposes; and

WHEREAS, TCT desires to have Chamber perform—as an independent contractor—specific
visitor development and promotional services as more particularly described hereinbelow on
TCT’s behalf, and Chamber mutnally desires to pecform said services:

NOW THEREFORE, in consideration of the mutual covenants contained herein, and other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
undersigned parties agree to be bound by the following terms and conditions:

1. Term: This Agreement shall have en initial term of one year, which shall begin
on July 1%, 2021 and shall end on June 30%, 2022, This Agreement will automatically
renew on a monthly basis if notice to end this Agreement by either party has not
occurred by December 31, 2021, or each subsequent month, essentially creating a six-
month notice for the termination of this Agreement. In such a circumstance, the
terms and conditions of this Agreement shall continue in full force and effect. In the
event of such an extension under the terms of this Agreement, either party shall
reserve the unilateral right to terminate this Agreement by providing the other 180
days written notice notwithstanding any other term or provision contained herein,
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2. Termination: If either party wishes to terminate this Agreement prior to the end of the
one-year term, they may request for eatly termination by providing the other party
written notice of their desire to terminate with the requested termination date which
notice shall be delivered in accordance with any Notice provision of this Agreement
or otherwise ectually delivered to such party. The receiving pary shall have the
option to: 1) epprove the proposed effective date, 2) reject the notice to terminate
altogether as ineffective and require the sender to comply with the terms of this
Agreement. Failure of a receiving party, who receives notice of a request for early
termination, to notify the sender as to its choice of options above within 30 days of
the receipt thereof, shall result in the default choice of option one (1) as described
hereinabove.

3. Compensation: Puring the fiscal year of 2022 (Fuly 1%, 2021 - June 30, 2022) TCT|
agrees to pay Chamber the sum of not less than two hundred and fifteen thousand dollars
{$215,000,00) for the services rendered to TCT by Chamber pursuant to this Agreement.
TCT funding is contingent upon the budgeting of funds as allocated to TCT by the
Transylvania County Board of Commissioners, and any other sources of fimds which the
TCT may acquire from time to time.

M. Indemnification: Chamber agrees io indemnify, defond, and hoild harmiess
{Transylvania County and TCT, their agents, employees, officers, directors, attorneys,
successors, and permitted assigns against any and all losses, liebilitics, damages;
Heficiencies, judgments, settlements, interest, awards, fines, causes of action, penalties,
taxes, assessments, charges, punitive dameages, expenses, and other costs (including,
without limitation, Transylvania County and TCT’s own attomeys® and paralegals® fees;
kxpert fees; and other litigation expenses) suffered or incurred by Transylvania County;
and TCT ariring out of or in connection with any breach, violation, or failure to perform
any portion of this Agreement, federal or state statutes, rules or regulations, or common
law that is attributable in whole or, to the extent reasonable, in part to Chamber’s actions
ot the actions of any person whom Chamber may supervige or control, in any civil,
Eriminal, adminigtrative, arbitration, mediation, or other proceeding,

in addition o the duty to indemnify, Chamber specifically acknowiedges and agrees that
it has an immediate and independent obligation—regardless of whether the parties have

icl any sums or incurred any detriment arising out of or relating, directly or indirectly,

anyc]aims—mdefendTmsylvaniaCmmtyandTCTﬁomanyclaﬁnwhichncnmﬂ;g
pr potentially falls within such indemnification provision, even if the aliegations are or._
mey be groundless, false, or fraudulent, which obligation arises at the time such clpim is
bendered to Chamber by Transylvania County and TCT and continues at all times
khereafter. Chamber’s duty to defend includes claims for which Transylvania County and
TCT may be liable without fault or may be strictly liable. It is the express intention of the
patties that Transylvenia Covmty and TCT will be entitled to obtgin summary
adjudication regarding Chamber’s duty to defend it at any stage of any claim within the

ecovery of legal fees in pursing summary adjudication if successful;
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[Jpon written request by efther Transyivania County and TCT, Chamber shali
immedintely defend Transylvanie County and TCT by attorneys and other
fessionals approved by Transylvania County and TCT, Notwithstanding the
E;going, Transylvania County and TCT may, in their sole and ebsolute _ _
discretion without waiver of the foregoing, engage their own attomeys and other
mfeslionals to defend or assist them, and, at the option of Transylvania County
TCT, Transylvania County and TCT’s attorneys shall control the resolution of
the claim or proceeding. Upon demend, Chamber shall pay or, in the sole and
ebsolute discretion of Transylvania County and TCT, reimbutse Transylvanis
County and TCT for the payment of reasonable fees and disbursements of
%ﬂgﬂﬂ@g experts, and other professionals connected therewith.

3. TCT Board Approval: TCT shall present its annual budget to the Chamber with the

understanding that funds may only be dispersed by the Chamber on TCT’s behalf as
dictated by the budget. No wnauthorized action teken by the Chamber which shall
cause the expenditure of TCT funds, or be billed to the TCT for the reimbursement,
therefore, shell be taken unless dictated by the budget or without first obtaining the
written consent thereto of the TCT Board of Directors. [In the event such unauthorized
action is taken by the Chamber which attempts to cause the expenditure of TCT funds
or be billed to the TCT for the reimbursement thereof, the parties agree that TCT shall
not be liable for such wnauthorized actions and Chamber accepts all Lability,
including but not limited to financial and legal liability, and shall finance said
unauthorized action using non-TCT funds. The Chamber shall not be liable for an
inability to perform the agreed services under this Agreement because funding is not
made available by the TCT Board as agreed or the amount budgeted or otherwise
allocated is reduced by the TCT Board or Transylvania County. |

4, Chamber shall provide the following services to TCT;

TCT advertising and marketing activities whether through the Chamber staff |
or through an outside agency, including, but not limited to: : 4

i. Overseeing and coordinating all primary elements of marketing and
promotion for a destination management organization — advertising,
public relations, website, email distribution, social media, collateral,

ii. Collaborating with TCT board or assigned committee to create and
folfill an anmual marketing plan defining all elements of planned
marketing and promotion for each fiscal year.

b. [At Chamber's discretion, it shall supervise, manage, and/or coordinate all
TCT administrative and operational activities outside of advertising and
marlceting, incliding, but not Hmited to:
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billboards, signage, and local tourism partner programs,

| Commanbid [PS1]: As we bava dicapsed, the Comty, ago
7| TCT, is unsible to agree to indemnify another party. We suggest the
I following indemnification and duty to defend provisens:

Chamber agrees to indemnify, defend, and hold harmlsss

J Transyhvanis Covnty and TCT, their agents, smployees, officen,
! directons,

, aitomeys, soceessors, and permitied assigns againet amy
and all loases, Habltities, damnges, deflciencies, judgments,

to the extent reasonable, in part to Chamber®s actions or the actions

scknowledges and agreos that it bas an immediate and independent

mumnfmmummmmmmwm

provigion, and that Tranaylvania Couaty and TCT will be entitled to
recovery of legal fees in pursing summary adjudication if maccessful.

Commantad
provisions in this section



L

iv.

Supporting the TCT Board of Directors so it may adequately perform
its legal and management duties, including but not limited to;

1. Communicating with the TCT Board as needed to facilitate
meetings, record and distribute minutes of meetings, and
provide reasonably necessary information to the Board,

2. Reporting to the TCT Board certzin monthly statistics for
which a reasoneble request may be made by the TCT Board as
it sees necessary from time to time,

3, Providing monthly activity and financial reports to the TCT
Board and providing other financial information as directed
herein, or as otherwise reasonably requested by the Board,

Managing budgeted finds while keeping an up to date and accurate
record of ell such financial transactions to mest goals of the TCT
Board,

Managing and processing all disbursement and collection functions in
coordination with the Transylvania County Finance Office and Tax
Office,

Preparing and presenting tegular reports of TCT to the Transylvania
County Board of Commissioners in an open public meeting format if

50 rexuired,

Supporting committees and programs dedicated to the fulfillment of
TCT’s role as a destination management organization, such as a grant
program and/or sustainability efforts,

Assistance, support, and communication with local tourism partners as
is reasonably expected for a destination management organization,

Representing TCT at local, regional, state, and national conferences or
similar events,

Duties as specified in 2 mutvally agreed npon job description for the
Executive Director and staff supporting TCT,

¢. At Chamber's discretion, it shall supervise, manage, and/or coordinate a
vibrant visitor center with well-trained staff and/or volunteers providing
necessary services, including, but not limited to;

i

Greeting walk-ins, providing information, and responding to requests
and otherwise genmerally assist such walk-ins with any reasonable
needs or inquiries they may have,
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ii, Receiving telephone calls on behalf of the TCT and respond to any
requests or inquiries as a result thereof within a reasonable period of
time after receipt,

fii. Providing and maintaining in an organized manner, sufficient space,
equipment, and supplies in the Visitor Center to appropriately
welcome visitors to the community, and to display and adequately
provide to visitors appropriste tourism promotional materials as may
exist at the time of this Agreement or as may be developed by
Chember with TCT approval in the performance of this Agreement, or
as may be provided to Chamber by TCT hereinafter.

iv. Coordinating brochure distribution to local pariners and via mail to
visitor/welcome- centers and other individuals or orgenizations as
requested,

v. Overseeing and managing a limited supply of retail product with TCT
logo available for purchase at the visitor center,

vi. Represent TCT and host local information booth at key events in
Transylvania County.

d. At Chamber’s discretion, it shall provide usage of a facility with appropriate
office space to serve as headquarters for TCT, including, but not limited to:

i. A location with a physical address to receive mail and perform other
duties typically associated with the office of a destination management
organization,

ii. Office space with basic furniture and supplies to accommodate staff
dedicated to TCT duties at an appropriate level based on this
Agreement,

ili, Awailable meeting space for TCT board and commitiees to use as
necessary from time to time

¢. /At Chamber's discretion, it sheil prowde the necesgary Chamber staff to

ing TG e e e e vioopchhmm-bodetics .- Commentad [PS4]: The ultimate fector in sharmg Habilty in
b ROV o o ol BT these contracts ia one party’s level of control over the other.
v = I T Asthorlty by TCT to direct, approve, mansge, or ofhierwise the
actions/positions of Chamber 1 evidence of an ageney reletionship

f. At Chamber’s discretion, it shall exercise good faith in the comprehensive R T CE )
management of any staff, employees, independent contractors, or other agents We suggest removing this language
with respect to assigning the duties and responsibilities thereof, and ctherwise
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managing the staff and all other resources whether human or not, aveilable
and dedicated to fulfilling the services and obligations of TCT to the public.

i. Chamber shell be solely responsible for the hiring, evaluation,
compensation, benefits, maintenance of any insurance or withholdings
tax that may be required, termination, and all other matters of a human
resources related nature pertaining to the Chamber’s employees or any
other agent engaged by the Chamber whether directly or indirectly, to
provide any services described herein to TCT ot on TCT’s behalf.

g TCT agrees to bear sole financial responsibility for all direct costs of visitor
inquiry fulfiliment and related services under the terms of this Agreement up
to the amount budgeted and specifically authorized by TCT for each of the
following items only unless otherwise agreed to and autherized by TCT in

i, The cost of telephone/internct/cable service required for the visitor
center and personnel primarily performing duties outlined in this
Agreement,

fi. The cost of postage for bulk TCT mailings and for regular visitor and
related correspondence,

iii. The cost of labels, envelopes, and all material necessary for brochures
and other similar mailings for inquiries,

iv. The cost of all supplies required for information booths or other
related services,

v. The cost of outside marketing and brochure distribution services
engaged, if any,

vi. The cost of conferences and travel if solely related to visitors.
5. Evaluation process of the contractual services provided hereunder:
h. The officers of the parties will conduct an evaluation of contractual services
provided by the Chamber under this Contract each year in the month of April
and at other times as necessary.

i TIssues associrted with this agreement should be promptly resolved through
joint meetings of the officers of the Chamber and TCT.

j» The annual negotiation process ghall include negotiations for compensation of
services and space provided by the Chamber, along with appropriate cost of
living increases.
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k. The TCT budget year is July 1 to hme 30. The Chair of TCT and the
President of the Chamber are responsible to negotiate the annual
compensation paid to the Chamber by the TCT for tourism services including
space in the visitor center by April 30 of each year.

B. ‘The source of TCT funds is a government-imposed tax on accommodations
and must be used for visitor promotion and enhancement as required by state
law and official county government resolution. The failure to comply with
this requirement may lead to_civil or criminal remedies or prosecution for

illegal conduct] Ehamber understands the Fmitaiions imposed by Jaw and .- Commented [P$5]: This paragraph siands out from the rest in
acoepts liability for any violations of same that are outside the scope of [ Y Ly emutii fhe nemacich it
fhis agreement. “Chember understands the limitatioos imposed by law wnd bereky
accepts Hability for sny viclations of same that are cutside the scope
of this agreement.”

6. Standard Contract Provisions

i. Notice: All notices under this Agreement shall be in writing, and shall
be deemed to have been duly given on the date of service if served
personally on the party to whom the notice is to be given, or if mailed,
on the date of deposit with the US Postal Service, to the party to whom
notice is to be given by fimst class mail, postage prepaid, registered or
certified, if properly addressed to the party at hiz address as set forth
below, or at such other address as the party may hereafter designate by
written notice to the remaining parties:

ICT:
Transylvania County Tourism Development Authority,
Atiention: Chair, 175 East Main Street, Brevard, NC 28712

Brevard/Trangylvania Chamber of Commerce,
Attention: President, 175 East Main Street, Brevard, NC 28712

m. Entire Agreement: All prior or contemporancous understandings and
agreements of the parties are integrated and merged into this Agreement and
the instruments end agreements specifically referred to herein. No other
agreements or understandings exist prior to or contemporaneously with the
execution of thiy Agreement which are not reflected in writing herein at the
time of signing,

n. Modification; This Agreement may be amended, modified, superseded, or
canceled only by a written instrument executed by all of the parties hereto ag
stated in this Agreement. Notice or knowledge of any maiter shall not
constitute & waiver of any representation or warranty with respect to such
matter. The waiver by any party of any breach of any provision shall not be
construed as & waiver of any other provision by such party. Each party ghall
have the right to waive fulfillment of a condition or covenant or compliance
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with a representation or warranty of which it is the beneficiary, but such
waiver may be made only by written instrument executed by such party.

o. Severgbility: Any provision of this Agreement that is prohibited,
unenforcesble, or not authorized in any jurisdiction shall, as to such
Jjurisdiction, be ineffective to the extent of such prohibition, unenforceability,
or non-authorization without invalidating the remaining provisions hereof or
affecting the validity, enforceability, or legality of such provision in any other
jurisdiction.

D- Binding Agreement: This Agreement shall be binding not only upon the
parties hereto but also upon their administrators, successors, and assigns.

q. Non-Assignment: This Agreement shall not be assignable in whole or in part
by either party without the express written consent thereto by the non-
assigning party eny such assignment upon which assignment, the terms of this
Agreement shell remain binding in full force and effect upon any such

Asgignee,
r. Rules of Congtruction: This Agreement has been reached by an arms length

negotiation between the parties, and the rule of construction construing eny
ambiguity, vagueness, or other uncertain term hereof against the drafter shall
not apply as against any party hereto. In addition, the headings of this
Agreement are intended for organizational purposes only and shall not be
relied upon in construing the meaning of any term herein.

8. Section Headings: The section headings contained herein are for reference
purposes only and shall not in any way affect the meaning or interpretation of
this Agreement.

t.  Use of terrms: Words used in this Agreement in the present tense include the
futare as well as the present; words used in the masculine gender include the
feminine and neuter; the singular number includes the plural, and the plural
the singular; end word "person” includes a corporation as well as a natural
person.

u. Standing and duthority: Both parties represent to the other that they are duly
formed and validly existing corporate entities under the laws of the state of
North Carolina, and that they are duly authorized by their intemal governing
documents, any applicable internal governing body, and the lews of the state
of North Carolina to enter into the transactions contemplated by this
Agreement and to execute this Agreement in their corporate capacities thereby
binding their respective corporations to the terms of this Agreement.
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== | Commanted [PBS]; We recommend taking this ont. This
provision will delay » court uling in tho eveant that the County/TCT

. needs fo obizin an expedited order 1o protect ity interest. Further, the
. jtati iabifiry: Tt is expressly understood end agreed by the Parties xight to mediate is afforded to tho parties through the stunderd

that nothing contained in this Agreement shall be construed to create 8 joint ., | s ot in Nocth Carois uad cu be dons witout i

ventore, partnership, associate, or other effiliation or like relationship between ™ - .

the Partics, it being specifically agreed that the relationship is and shall remain | Goaen L7 Added e tofatha o

that of independent parties to a contractual relationship es set forth in this

Agreement. At all times relevant to this Agreement, Chamber is to be an

independent contractor of TCT, and not an agent, department, subdivision, or

any other entity of TCT or Transylvania County. As such, the County and

TCT assume no liability or responsibility for Chamber’s actions, including but

not limited to claims arising out of injury, death, breach of contract,

employment, or property damage caused by Chamber under the terms

provided within this Agreement including any incidents occurring during the

term of this Agreement, but for which claims may be made subsequent to such

work. As such, the Chamber assumes no lisbility or responsibility for the

actions or inactions of Transylvania County or the TCT, including but not

limited to claims arising out of injury, death, breach of contract, employment,

or property damage caused by Transylvania County or TCT, whether under

the terms provided within this Agreement or while Transylvania County or

TCT otherwise conducts its ordinery governmental business, including any

incidents occurring during the term of this Agreement, but for which claims

may be made subsequent to such work.

‘W,

% |msurance: . Chamber agrees to purchase and oarry necessery insurance _..--| Commentad (PS8! Addet em
to provide coverage of any acts, omissions, and/cr negligence of Chamber
and/or which may occur on Chamber’s property or property managed by
Chamber, with combined single limits of no less than $1,000,000.00 each
occurrence and $2,000,000.00 aggregate claims, and naming Transylvania
County and TCT es additional insureds. Chamber shall be deemed primary
for injuries caused by the negligence or willful misconduct of Chamber and its
employees. Chamber further agrees to provide a certificate of insurance
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coverage to Transylvania County and TCT upon written request by either to
Chamber.

y. Governmental Immunitk Al of the County and TCT’s duties and obligations ... Conwuented [PS9]: Addedtem
required in this Agreement are traditional governmental fimctions. As such,
nothing in this Agreement is intended to waive the County or TCT’s
governmental immunity or any other affirmative defenses which are otherwise
available to it.

agree not to discriminate m any mamner on the basis of race, color, creed,
national origin, sex, age, handicap, or sexual orientation with reference to the
subject matter of this Agreement, no matter how remote. The parties forther
agree in all respects to conform to the provisions and intent of any applicable
Ordinances of Transylvania County, This provision is hereby incorporated
into this Agreement for the benefit of Transylvania County and its residents,
and may be enforced by action for specific performance, injunctive relief, or
other remedy as by law provided,

aa. [E-Verifil _The parties agree this contract complies with fhe requirements of _...-- | Commentod (PS11]: Addsd o
North Carolina General Statute §64-25 ct. seq. In this E-Verify Compliance
Section, the words contractors, subcontractors, and comply shall have the
meanings intended by applicable provisions of North Carolina General Statute

Chapters §153A end 160A.

bb. Governing Law: This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of North Carolina.

cc. Choice of Venue: Any lawsuit filed based upon this agreement shall be filed
within the jurisdiction of Transylvania Couaty, NC, and both parties hercby
waive their rights to the extent allowed by law to contest this venue and/or to
request a transfer to another venue unless agresd to in writing by both parties.

dd. Dyplicate Execution: This Agreement may be executed in duplicate by the
parties in which event each executed copy hereof shall be deemed an original
document as between the parties,

ONE SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto, on the day and year first above writien, heving
read and fully understanding the terms of this Agreement, have personally executed this
Agreement, or have caused this Agreement to be executed in their corporate names by duly
authorized officers, and ell partics intend their signatures below to be interpreted as the
placement of each party’s legal seal upon this instrument, conveying with it ail the rights and
obligations that the placement of a legal seal may have under the laws of the State of North
Carolina.

BREVARD/TRANSYLYANIA CHAMBER OF COMMERCE:

BY: (SEAL)
SIGNATURE PRINT NAME

ITS:
TITLE

TRANSYLVANIA COUNTY TOURISM DEVELOPMENT AUTHORITY:

BY: o _ (SEAL) - R
SIGNATURE PRINT NAME

ITS:
TITLE

L & Notary Public of the County, NC, certify that

N . personally appeared before me this day and acknowledged that
he/she, as a duly awthorized agent on behalf of TRANSYLVANIA COUNTY TOURISM
DEVEIDPMENTAUTHORﬂY,axwuedmmregohgim&ummLWiMeumyMndoﬂieiﬂmmpm

seal, this_ __ dayof 2021,

R I My Commissicn Expires: i

Notary Public

I & Notary Public of the County, NC, certify that

. personally appeared befaro me this day and acknowledged that
he/she, as a duly authorized agent on behalf of BREVARD/TRANSYLVANIA CHAMBER OF

COM!ERCE,uwutedﬂnfongninginmm.WiMsmyhmdoﬁciﬂMmuaLthil day
of 2021,

My Commission Expires:
Notary Public

Mhm:memhubemmdiwdinthemmmqﬁmdbythehcﬂmmmmtﬂtdmmdﬁwﬂ
Control Act,
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Clark Lovelace <clark@brevardncchamber.org>

Re: Agenda, Minutes, and Contract
1 message

Clark Lovelace <clark@brevardncchamber.org> Mon, Jun 21, 2021 at 9:17 AM
To: Layton Parker <laytonparker@gmail.com> .
Cc: "Layton Parker (TCT)" <layton@explorebrevard.com>

Okay. Il call you then. Cell?

Clark E. Lovelace

Executlve Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourlsm Development Authority

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebravard.com

On Sun, Jun 20, 2021 at 7:11 PM Layton Parker <laytonparker@gmail.com> wrote:
Phone is fine

Layton

On Jun 20, 2021, at 6:12 PM, Clark Lovelace <clark@brevardncchamber.org> wrote:

Works for me. Phone or in person?

Clark E. Lovelace

Executlve Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Main St,, Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

On Sun, Jun 20, 2021 at 4:31 PM Layton Parker <laytonparker@gmail.com> wrote:
2 pm?

Layton



On Jun 20, 2021, at 3:32 PM, Clark Lovelace <clark@brevardncchamber.org> wrote:

| hope all is well. We had a great family vacation last week and ! am now tackiing key
items to catch up as quickly as possible. Our mesting this Thursday is of course one of
those. Attached are minutes from our last meeting and a tentative agenda for this one.
I've also reviewed your proposal and Chris's comments. Do you have time to meet about
these on Monday? I'm pretty open other than our marketing committee meeting and
4pm meeting.

Thanks for all of the hard work on the contract situation. Let me know about meeting
tomorrow.

Clark E, Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transylvania County Tourlsm Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

<TCTDA Board Meeting Minutes (May 27, 2021).docx>
<TCTDA Agenda (6-24-21) - w-notes.doc>



Jonathan Griffin <jonathan.griffin@transylvanlacounty.org> 8/21/2021 4:41 PM

RE: Chamber/TCT Contract for FY21 / 22

To Layton Parker (TCT) <layton@explorebrevard.com>



Whatever you’d like, Layton. Thanks.

Jenathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker (TCT) <laylon®explorebrevard.com>
Sent: Monday, June 21, 2021 4:3% PM

To: Jonathan Griffin <Jonathan Griffin@transylvaniacounty.org>
Subject: RE: Chamber/TCT Contract for FY21/ 22

great, let me know if a call is preferred or | can come to you.

On June 21, 2021 4:34 PM Jonathan Griffin <jonathan.griffin@transylvaniacounty.org> wrote:

If you want to move up to 11 rather than do tomorrow PM. That’s fine. Just let me know.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker (TCT) <layton®@explorebrevard.com>
Sent: Monday, June 21, 2021 4:31 PM

To: Jonathan Griffin <lonathan.Griffin@transylvaniacounty,org>
Subject: RE: Chamber/TCT Contract for FY21 / 22

Sorry, those were the only times | was unavailable. How about 11:00 am tomorrow?

On June 21, 2021 3:37 PM Jonathan Griffin <jonathan.griffin@transylvaniacounty.org> wrote:

I can to the hours today, tomorrow or PM hours on Wednesday. The AM is booked.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker (TCT) <|layton@explorebrevard.com>
Sent: Monday, June 21, 2021 3:08 PM

Tns lanakhan Criffin slannkhnn Criffn fEran e dhamiaan imbor e



Great. Probably easiest for me to tell you when | am unavailable and you let me know:
today at 3:30-3:45 pm

tomorrow 1:00 - 3:00 pm

Wednesday 9:00-10:30 am, 1:30 - 2:00 pm

On June 21, 2021 3:01 PM Jonathan Griffin <jonathan.griffin@transyivaniagounty.org> wrote:

Hi Layton,
Whatever works for you best, let me know and | will get it on my calendar.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m; 828-556-1564

From: Layton Parker (TCT) <Jayton@explorebrevard.com>
Sent: Monday, June 21, 2021 2:57 PM

To: Jonathan Griffin <Jonathan Griffin@transylvaniacounty.org>
Subject: RE: Chamber/TCT Contract for FY21/ 22

Can you and | have a direct phone conversation or meeting as a follow up to your email and v
we are right now so | can appropriately update the board and you update the County followir
discussion prior to our meeting on Thursday?

On June 14, 2021 4:45 PM Jonathan Griffin <jonathan.griffin@®transylvaniacounty.org> wi

Layton,

| am happy to meet with you. | thought | might walk through one example quickly and as
as possible because it may be encugh information for you, but If not, send me dates and
and we can coordinate and get it on the calendar.

I've concluded that the focus on structure has proved a little misleading without also revi
the practical items that can really fill in the picture of what any particular “structure” me:
legally and fiscally and | do think it’s is important set appropriate expectations for the TD/
board. Particularly, having dug further into the options, mostly what | have determined is
there

A key quote for this from my perspective is from Clark’s 2/26 email, “If TCT set up a 501(c
like Explore Asheville that employed the staff in lieu of a contract with the Chamber, in
estimation, nothing with the relationship with the county (from tax collection to county
finance to regular updates) would change.”



That email is the most concrete example of what was discussed in the TDA’s closed sessic
the regular meeting. | have concluded that this Is not an accurate representation of how «
tourism authorities operate, primarily because the two most “independent” tourism autt
in the region (Buncombe and Jackson) do not actually operate this way. A TDA may have
registered itself as 501c-type organization, but that structure hasn’t actually been
implemented. Ex: the BCTDA registered itself as 3 nonprofit 501(c)6 but has never filed a
necessary to keep that status. Their 501c status has been revoked due to non-filing, so wl
talk about Explore Asheville, we’re talking about something was on paper a 501¢ organiz:
but is not filing 990s and is operating in close coordination with its Finance Officer {Don V
as a unit of government.

| think you would benefit most by reviewing the example of the Jackson County Tourism
Development Authority. Attached is a set of documents from the JCTDA (their transition t
a financial report and the audit).

1. The transition memo is key for understanding why the separate [egal entity option
more complex. There is no legal ambiguity that | would be 100% responsible for al
financial matters for an organization employing officials of the TDA, as the finance
for the Authority. Their TDA chair discusses this issue at length and notes the Finar
Officer’s involvement is comprehensive across all aspects of an organization.

2. The “TDA” that employs Mr. Breedlove (the JCTDA Executive Director) is subject to
governmental audit (per the representation letter). If the TDA were to hire staff, th
effort, benefits et cetera — the financial transactions related to that would be audit
under the County and Its contracts for audit the TDA and | would be the responsib
individual.

3. Their financial monthly financial report, covering all aspects of their revenues and
expenses, is generated in Jackson County’s financial software. Salary expenses, for
example, are contained on the TDA’s ledger. The JCTDA has several significant cont
for its major financlal operations (payroll, benefits, etc). Looking at this, It seems
straightforward to me that the purpose of these contractors is to do the data entn
County’s financial system and reduce the workload for the County Finance Officer,
don’t represent that the TDA is a true legally independent entity.

On point #3, this would be a significant increase in administrative costs that | don’t believ
been adequately discussed ({the JCTDA spends between $25,000 and $30,000 on these ty
costs. It also has a separate contract to compensate the Jackson County Finance Director
needing to oversee these arrangements.) Currently, the TDA is only billed for the cost of
collecting the occupancy tax for the County, and isn't billed for example costs related to ¢
checks on your behalf for payables.

As | am sure you can appreclate, the whole picture points to more County integration wit
Jackson's “Independent” TDA than exists currently in Transylvania. | recognize you both
considered the direction of the TDA before you ever shared it with me, but at this point |
conclude that a flawed analysis was presented to the TDA board and the end result was
misleading for all parties.

Big picture, neither Explore Asheville {BCTDA) or Jackson County TDA operate in the way"



employees that is separate from the TDA's “accounts” for Tourism expenditures. In summ
whatever there is to be sald about the corporate “structure” of the Tourism Development
authority, the following practical matters below are true for every tourism authority we h
looked at:

1. The County Finance Officer, or their deputies, are responsible for the financial affa
the ‘entity’ that is paying tourism employees, whether integrated with County or
segregated from the County.

2. The tourism authority payroll is being processed through the County government {
appears almost universal, even in circumstances where the TDA directly oversees |
like a DSS Board or the Sheriff).

3. The tourism authority’s financial staff or contractors use the County’s accounting
software for day to day operations {ex: BCTDA, the County Finance Officer has dep
the Finance Officer for the BCTDA and supervises the finance staff, for JCTDA, they
contractors to do the work and the County Finance Officer supervises those contrz

4, The entity that employees the tourism staff is the entity receiving the full governm
audit.

| definitely agree with regard to Kara, it was great having her as a professor in grad schoo
has been wonderful to keep up a relationship with her on K-12 finance among her specia
I've attached Kara's opinion to this e-mail, in which in she states that it is not permissible
TDA board to establish a separate nonprofit entity to carry out TDA functions.

I'd love to discuss these findings further, it might be reasonable that the TDA board recei
them as an agenda item at their next meeting.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker <layton®explorebrevard.com>
Sent: Wednesday, June 9, 2021 1:44 PM
To: Jonathan Griffin <Jonathan Griffin@transylvaniacounty.org>

Subject: RE: Chamber/TCT Contract for FY21 /22
Do you want to schedule a time to review the information you have gathered?

On June 8, 2021 12:29 PM Layton Parker (TCT} <layton@explorebravard.com> wrote:

Thank you Jonathan,

Proposed Contract - agreed, let's see what the Chamber leadership has to say with th
recommended changes and any input they would like to provide so we can get an



Long Term structure - | am thankful that so many of us involved are able to continue 1
research the most effective transition and agree that Kara is a wealth of knowledge a
true authority regarding TDA structures. | would love to see the documents you have
prepared and would be available to meet in person as soon as possible to continue tt
discussions.

I am flexible this week if you would like to get together.
Thank you,
Layton

On June 8, 2021 12:07 PM Jonathan Griffin <jonathan.griffin@transylvaniacounty
wrote:

For clarity, these are just the recommendations we have made. ¥m not sure if Jef
Chamber have reviewed them all and had any feedback. | only discussed with the
Chamber board what the attorney had found and recommend to be changed abc
governance issues that caused concern about to what degree the Chamber was &
extension of the Tourism Authority.

I've already reviewed the County staff research from Brian Farmer into the

organizational structures of give-or-take fifteen TDA’s and personally touched bas
Kara Millonzi at the UNC School of Government, so the offer is open if you'd like 1
TDA board to receive the same information the chamber and County Commissior
have received. Generally, | think we’ve managed to suss out and pin down the sp:
about some of the misunderstandings that had been a part of the early conversa

I've got a lot of document I'm happy to share! Tagging everyone back in just to m
sure everyone Is in the loop.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Layton Parker {TCT) <layton@explorebrevard.com>

Sent: Tuesday, June 8, 2021 10:01 AM

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>; Clark Lovelace
<clark@brevardncchamber.org>

Subject: RE: Chamber/TCT Contract for FY21/ 22

Thank you Jonathan,
We have reviewed the recommendations to this year's contract and are good wit
making those changes Iif acceptable bv the Chamber. We are continuing to resea



provide current updates as we continue and hope to get some timelines for the
transition soon,

Layton

OnJune 4, 2021 11:07 AM Jonathan Griffin <jgnathan.griffin@transylvaniacounty

wrote:

All,
See attached.

t did a cursory glance through Bill and Patrick’s notes from Teague Campbell and |
bright blue highlight on the changed items to draw your attention to them. | left 1
comments from their attorneys intact so you could review them as you saw fit.

They recommended scrapping the subsidiary addendum completely. In its place,
recommended just putting the entire compensation for the agreement under sec
three.

Clark/Layton, could you provide me a timeline on when the authority will deliber
and select an option It wants to pursue to take to the Board of County Commissic

The contract itself doesn’t resolve all of the governance issues, as not all need to
Immediately addressed until we have a clear path on the future of the Authority”
to day options (ex: revenue thresholds or voting members in simultaneous
appointments on both boards is a later question and would need to resolved thre
amendments to bylaws for the organizations and the County’s establishing resolL
for the authority).

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

From: Clark Lovelace <clark@brevardncchamber.org>
Sent: Thursday, June 3, 2021 9:07 AM

To: Jonathan Griffin <Jonathan Griffin@transylvaniacounty.org>
Cc: Jeff Joyce <joycejj@brevard edu>; Layton Parker (TCT)
<layton@explorebrevard.com>

Subject: Re: Chamber/TCT Contract for FY21 f 22

Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transvivania Caintv Taurlem Davalanmant Authoritv



M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: Agenda, Minutes, and Contract
1 message

Clark Lovelace <clark@brevardncchamber.org> Mon, Jun 21, 2021 at 9:17 AM
To: Layton Parker <laytonparker@gmail.com>
Cc: "Layton Parker (TCT)" <layton@explorebrevard.com>

Okay. I'll call you then. Call?

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

BREVARD
LD

On Sun, Jun 20, 2021 at 7:11 PM Layton Parker <laytonparker@gmail.com> wrote:
Phone Is fine

Layton

On Jun 20, 2021, at 6:12 PM, Clark Lovelace <clark@brevardncchamber.org> wrote:

Works for me. Phone or in person?

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourism Development Authorlty

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / B00-648-4523, explorebrevard.com

6REVARD

On Sun, Jun 20, 2021 at 4:31 PM Layton Parker <laytonparker@gmail.com> wrote:
2 pm?

Layton



On Jun 20, 2021, at 3:32 PM, Clark Lovelace <clark@brevardncchamber.org> wrote:

| hope all is well. We had a great family vacation last week and | am now tackling key
items to catch up as quickly as possible. Our meeting this Thursday is of course one of
those. Attached are minutes from our last meeting and a tentative agenda for this one.
I've also reviewed your proposal and Chris's comments. Do you have time to meet about
these on Monday? I'm pretty open other than our marketing committee meeting and a
4pm meeting.

Thanks for all of the hard work on the contract situatfon. Let me know about meeting
tomorrow,

Clark E, Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA.: 828-884-8900 / 80D-648-4523, explorebrevard.com

<TCTDA Board Mesting Minutes (May 27, 2021).docx>
<TCTDA Agenda (6-24-21) - w-notes.doc>



Clark Lovelace <clark@brevardncchamber.org>

Re: Chamber/TCT Contréct for FY21 /22

1 message

Clark Lovelace <clark@brevardncchamber.org> Tue, Jun 22, 2021 at 11:00 AM

To: "doctorlaw@juno.com" <doctorlaw@juno.com>

| shared with chamber and TCT leadership and the county. It looks like we're all set. Please send an invoice at your
convenience. Thanks again for your quick help.

Clark E, Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Maln §t., Bravard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

On Wed, Jun 16, 2021 at 2:01 PM doctorlaw@juno.com <doctorlaw@juno.com> wrote:
Clark,

Here are my suggested additions. For the most part, they simply add to the statement of the independency of the
Chamber from County, and that there is no agency/principal relationship, which seems to be what the County attorney
is locking for. Nevertheless, | have added some language that stresses that lack of liability is a two-way street for that
very reason, and that the Chamber can't be liable because of a failure of TCT to release funds as agreed.

Given the nature and purpose of the contract, most of this liability language probably isn't really necessary, but it
doesn't really Impose any additional burdens on either party unless someone decides to sue. And If that were to
happen, of course the Chamber could contest whether the indemnification paragraphs would apply or not, depending
on the circumstances.

As to the language they have recommended striking (such as a mediation requirement), I'l leave that up to you.
Requiring medlation before litigation isn't uncommon, and mediation is frequently ordered by the court anyway. But it
could slow things down, perhaps, unless both parties agreed to waive mediation.

Let me know if you have any other questions.

Brian

~———----- Original Message
From: Clark Lovelace <clark@brevardncchamber.org>
To: "doctorlaw@juno.com” <doctorlaw@juno.com>
Cc: Jeff Joyce <joycejj@brevard.edu>

Subject: Re: Chamber/TCT Contract for FY21 / 22
Date: Mon, 14 Jun 2021 15:15:08 -0400

We'll take it as soon as we can get it, but if we have it by Thursday AM,that should be okay. EOD on Wednesday is
preferable. Thank you very much for your help.

Clark E. Lovelace
Executive Director



| Brevard/Transylvanla Chamber of Commerce
Transylvania County Tourism Davelopment Authority
175 East Main St., Brevard NC, 28712
Chamber: 828-883-3700, brevardncchamber.org
TCTDA: 828-884-8900 / 800-648-4523, explorabrevard.com

BREVARD
.|

On Sun, Jun 13, 2021 at 10:16 PM doctorlaw@juno.com <doctoraw@juno.com> wrote:
| think | can make a few suggestions. By my understanding, TCT Is a governmental agency that distributes money to
the Chamber for services, and that's about it. TCT Is trying to minimize the appearance of control over the Chamber
so that it cannot be argued that the Chamber is acting as an agent of TCT and thus the County. That theoretically
protects the principal from being sued by the acts of the agent.

| think | can come up with some wording that will provide some additional protection for the Chamber. But it will take
me a couple of days, most likely. How soon do you need it?

Brian

~—-—-= Original Message =====—or

From: Clark Lovelace <clark@brevardncchamber.org>
To: Brian Stretcher <doctorlaw@juno.com:>

Subject: Chamber/TCT Contract for FY21 /22

Date: Fri, 11 Jun 2021 17:38:58 -0400

Brian,

Thanks for taking a look. As mentioned, we've had a version of this contract in place since the Jate 1990s. For
various reasons, the structure will need to change in the future. Both organizations (Chamber and TCT) decided to
move forward with a contract similar to what's been in place. The county attorney added language to protect the
county / TCT. The chamber would like for you to take a look to see if there is any language that needs to be added to
protect the chamber and/or if you have any comments on the remainder of the contract or the changes from the
colunty attomey.

One item of note. The contract previously had a base amount, along with an addendum for additional services. The
addendum had a shorter window for cancellation in case something (llke a pandemic) required more Immediate
change. The county attorney preferred to have it all in one contract. That's the only substantive change. The rest is
protective language. | included last year's in case you wanted to refarence that.

On a final note, both organizations plan on working together in some capacity, but there are reasons why the current
structure won't work in the future. Messaging will be impertant when this happens so this is a confidential issue at
this time.

As discussed, please let me know by Monday if this is something you're able to tackle and if you can do in the few
days following. Call my cell (553-1614) if any questions. Thanks.

Clark E, Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvanla County Tourism Development Authority

175 East Main 8t., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com




M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: chamber; contract final

Joyce, Joff <joycej_|@brevard edu> ' Tus, Jun 22, 2021 at 4:27 PM
To: Layton Parker <laytonparker@gmail.com>

Cc: Clark Lovelace <clark@brevardncchamber.org>, Jalme Laughter <jaime. Iauqhter@transylvanlacounty drg>, Jonathan :
Griffin <Jonathan. anﬁn@transylvanlaoounty org>, "Layum Parker (TCT)" <layton@explorebrevard.com>, Patrick Scott
<Pscott@teaguecampbell.com>

Thank you, Layton. | have the documents and will drop them off with Clark.:
Jeff

On Tue, Jun 22, 2021 at 12133 PM Laytun Parker <Iaytonparker@gmall com>avrote:--
Joff,

Just ask for it at the Teller line and a notary available anytime.

Layton

On Jun 22, 2021, at 12:26 PM, Clark Lovelace -=clark'l'@b_re'va[d_rilqcha'mbei’.org'> wrote:

Thanks. It's at Flrst Citizens bank for both Layton and Jeff to sign and get notarized.

Clark E. Lovelace

Executlve Director - - .

Brevard/Transylvania Chamber of Commaerce "
Transylvanla County Tourlsm Devalopment Authority

175 East Main St., Brevard NC, 23712

Chamber: 828-883-3700 brevardncchambear.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

BREVARD
o]

On Tue, Jun 22, 2021 at 8:26 AM Jonathan Griffin <Jonathan.Grifin@trensylvaniacounty.org> wrote:

Hi folks,

See the attached finzl agreement I have attached my signature In the required spot so now it just
needs to be executed by both parties.’

Janathan Griffin
Finance Director

Tranéylvania County



p: 828-884-1931
m: 828-556-1664

Jeff Joyce .
Director of Development
Alumni Affalrs & Development
1 828.641.0170 -
.. BREVARD COLLEGE

BREVARD, NORTII CAROLINA

Brevard College is committed to an experiential liberal arts education that encourages personal growth and inspires artistic,
intellectual, and social action.



L
M Gmall Clark Lovelace <clark@brevardncchamber.org>

chamber contract final

Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org> Tue, Jun 22, 2021 at 9:26 AM
To: Jeff Joyce <joyceji@brevard.edu>, "Layton Parker (TCT)" <layton@explorebrevard.com>

Cc: Patrick Scott <Pscott@teaguecampbell.com>, Jaime Laughter <jaime.laughter@transylvaniacounty.org>. Clark Lovelace
<clark@brevardncchamber.org> '

Hi folks,

Ses the attached final agreement. | have attached my signature in the required spot so now It Just needs to be executed
by both parties.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1931

m: 828-556-1564

ﬂ Chamber TCT Contract FY 202122 {vFinal) w-preaudit cert.pdf
= 239K



AGREEMENT TO MANAGE AND ADMINISTER THE SERVICES, DUTIES, & FUNDS
OF
TRANSYLVANIA COUNTY TOURISM DEVELOPMENT AUTHORITY

This AGREEMENT TO MANAGE & ADMINISTER THE SERVICES, DUTIES, & FUNDS
OF TRANSYLVANIA COUNTY TOURISM DEVELOPMENT AUTHORITY, (hereinafter
“Agreement” or “Contract”) is made and entered into on this the day of

. 2021 by and between the Brevard/Transylvania Chamber of Commerce
(hereinafter called “Chamber™) and the Transylvania County Tourism Development Authority
(hereinafter called “TCT™).

WITNESSETH:

WHEREAS, Chamber is a not for profit organization with one of its purposes promoting
business through the advancement of visitor and recreational interests in Transylvania County;
and

WHEREAS, TCT is a public authority under the Local Government Budget and Fiscal Control
Act, and is authorized pursuant to Resolution Number 053-86 of the Transylvania Board of
County Commissioners to expend money collected from the accommodations tax to develop and
promote visitation to Transylvania County, and is authorized to contract with either public or
private agencies in furtherance of such purposes; and

WHEREAS, TCT desires to have Chamber perform—as an independent contractor—specific
visitor development and promotional services as more particularly described hereinbelow on
TCT’s behalf, and Chamber mutually desires to perform said services:

NOW THEREFORE, in consideration of the mutual covenants contained herein, and other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
undersigned parties agree to be bound by the following terms and conditions:

1. Term: This Agreement shall have an initial term of one year, which shall begin
on July 1%, 2021 and shall end on June 30%, 2022. This Agreement will automatically
renew on a monthly basis if notice to end this Agreement by either party has not
occurred by December 31, 2021, or each subsequent month, essentially creating a six-
month notice for the termination of this Agreement. In such a circumstance, the
terms and conditions of this Agreement shall continue in full force and effect. In the
event of such an extension under the terms of this Agreement, either party shall
reserve the unilateral right to terminate this Agreement by providing the other 180
days written notice notwithstanding any other term or provision contained herein.
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2. Termination: If either party wishes to terminate this Agreement prior to the end of the
one-year term, they may request for early termination by providing the other party
written notice of their desire to terminate with the requested termination date which
notice shall be delivered in accordance with any Notice provision of this Agreement
or otherwise actually delivered to such party. The receiving party shall have the
option to: 1) approve the proposed effective date, 2) reject the notice to terminate
altogether as ineffective and require the sender to comply with the terms of this
Agreement. Failure of a receiving party, who receives notice of a request for early
termination, to notify the sender as to its choice of options above within 30 days of
the receipt thereof, shall result in the default choice of option one (1) as described
hereinabove.

3. Compensation: During the fiscal year of 2022 (July 1%, 2021 — June 30%, 2022) TCT
agrees to pay Chamber the sum of not less than two hundred and fifteen thousand
dollars (8215,000.00) for the services rendered to TCT by Chamber pursuant to this
Agreement. TCT funding is contingent upon the budgeting of funds as allocated to
TCT by the Trangylvania County Board of Commissioners, and any other sources of
funds which the TCT may acquire from time to time.

4. Indemnification: Chamber agrees to indemnify, defend, and hold harmless
Transylvania County and TCT, their agents, employees, officers, directors, attorneys,
successors, and permitted assigns against any and all losses, liabilities, damages,
deficiencies, judgments, settlements, interest, awards, fines, causes of action,
penalties, taxes, assessments, charges, punitive damages, expenses, and other costs
(including, without limitation, Transylvania County and TCT’s own attorneys’ and
paralegals’ fees; expert fees; and other litigation expenses) suffered or incurred by
Transylvania County and TCT arising out of or in connection with any breach,
violation, or failure to perform any portion of this Agreement, federal or state statutes,
rules or regulations, or common law that is attributable in whole or, to the extent
reasonable, in part to Chamber’s actions or the actions of any person whom Chamber
may supervise or control, in any civil, criminal, administrative, arbitration, mediation,
or other proceeding.

In addition to the duty to indemnify, Chamber specifically acknowledges and agrees
that it has an immediate and independent obligation—regardless of whether the
parties have paid any sums or incurred any detriment arising out of or relating,
directly or indirectly, to any claims—to defend Transylvania County and TCT from
any claim which actually or potentially falls within such indemnification provision,
even if the allegations are or may be groundless, false, or fraudulent, which obligation
arises at the time such claim is tendered to Chamber by Transylvania County and
TCT and continues at all times thereafter. Chamber’s duty to defend includes claims
for which Transylvania County and TCT may be liable without fault or may be
strictly liable. It is the express intention of the parties that Transylvania County and
TCT will be entitled to obtain summary adjudication regarding Chamber’s duty to
defend it at any stage of any claim within the scope of this provision, and that
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Transylvania County and TCT will be entitled to recovery of legal fees in pursing
summary adjudication if successful.

Upon written request by either Transylvania County and TCT, Chamber shall
immediately defend Transylvania County and TCT by attorneys and other
professionals approved by Transylvania County and TCT. Notwithstanding the
foregoing, Transylvania County and TCT may, in their sole and absolute discretion
without waiver of the foregoing, engage their own attorneys and other professionals
to defend or assist them, and, at the option of Transylvania County and TCT,
Transylvania County and TCT’s attorneys shall control the resolution of the claim or
proceeding. Upon demand, Chamber shall pay or, in the sole and absolute discretion
of Transytvania County and TCT, reimburse Transylvania County and TCT for the
payment of reasonable fees and disbursements of attorneys, engineers, experts, and
other professionals connected therewith.

5. TCT Board Approval: TCT shall present its annual budget to the Chamber with the
understanding that funds may only be dispersed by the Chamber on TCT’s behalf as
dictated by the budget. No unauthorized action taken by the Chamber which shall
cause the expenditure of TCT funds, or be billed to the TCT for the reimbursement,
therefore, shall be taken unless dictated by the budget or without first obtaining the
written consent thereto of the TCT Board of Directors. In the event such unauthorized
action is taken by the Chamber which attempts to cause the expenditure of TCT funds
or be billed to the TCT for the reimbursement thereof, the parties agree that TCT shall
not be liable for such unauthorized actions and Chamber accepts all liability,
including but not limited to financial and legal liability, and shall finance said
unauthorized action using non-TCT funds. The Chamber shall not be liable for an
inability to perform the agreed services under this Agreement because funding is not
made available by the TCT Board as agreed or the amount budgeted or otherwise
allocated is reduced by the TCT Board or Transylvania County.

6. Chamber shall provide the following services to TCT:

a. At Chamber’s discretion, it shall supervise, manage, and/or coordinate all
TCT advertising and marketing activities whether through the Chamber staff
or through an outside agency, including, but not limited to:

i. Overseeing and coordinating all primary elements of marketing and
promotion for a destination management organization — advertising,
public relations, website, email distribution, social media, collateral,
billboards, signage, and local tourism partner programs,

ii. Collaborating with TCT board or assigned committee to create and

fulfill an annual marketing plan defining all elements of planned
marketing and promotion for each fiscal year.
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b. At Chamber’s discretion, it shall supervise, manage, and/or coordinate all
TCT administrative and operational activities outside of advertising and
marketing, including, but not limited to:

i.

ii.

iii.

iv.

vii.

Supporting the TCT Board of Directors so it may adequately perform
its legal and management duties, including but not limited to:

1. Communicating with the TCT Board as needed to facilitate
meetings, record and distribute minutes of meetings, and
provide reasonably necessary information to the Board,

2. Reporting to the TCT Board certain monthly statistics for
which a reasonable request may be made by the TCT Board as
it sees necessary from time to time,

3. Providing monthly activity and financial reports to the TCT
Board and providing other financial information as directed
herein, or as otherwise reasonably requested by the Board.

Managing budgeted funds while keeping an up to date and accurate
record of all such financial transactions to meet goals of the TCT
Board,

Managing and processing all disbursement and collection functions in
coordination with the Transylvania County Finance Office and Tax
Office,

Preparing and presenting regular reports of TCT to the Transylvania
County Board of Commissioners in an open public meeting format if
so required,

Supporting committees and programs dedicated to the fulfillment of
TCT’s role as a destination management organization, such as a grant
program and/or sustainability efforts,

Assistance, support, and communication with local tourism partners as
is reasonably expected for a destination management organization,

Representing TCT at local, regional, state, and national conferences or
similar events,

Duties as specified in a mutually agreed upon job description for the
Executive Director and staff supporting TCT.

¢. At Chamber’s discretion, it shall supervise, manage, and/or coordinate a
vibrant visitor center with well-trained staff and/or volunteers providing
necessary services, including, but not limited to:
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ii.

iii,

iv.

Vi

Greeting walk-ins, providing information, and responding to requests
and otherwise generally assist such walk-ins with any reasonable
needs or inquiries they may have,

Receiving telephone calls on behalf of the TCT and respond to any
requests or inquiries as a result thereof within a reasonable period of
time after receipt,

Providing and maintaining in an organized manner, sufficient space,
equipment, and supplies in the Visitor Center to appropriately
welcome visitors to the community, and to display and adequately
provide to visitors appropriate tourism promotional materials as may
exist at the time of this Agreement or as may be developed by
Chamber with TCT approval in the performance of this Agreement, or
as may be provided to Chamber by TCT hereinafter.

Coordinating brochure distribution to local partners and via mail to
visitor/welcome centers and other individuals or organizations as
requested,

Overseeing and managing a limited supply of retail product with TCT
logo available for purchase at the visitor center,

Represent TCT and host local information booth at key events in
Transylvania County.

d. At Chamber’s discretion, it shall provide usage of a facility with appropriate
office space to serve as headquarters for TCT, including, but not limited to:

i

ii.

i,

A location with a physical address to receive mail and perform other
duties typically associated with the office of a destination management
organization,

Office space with basic furniture and supplies to accommodate staff
dedicated to TCT duties at an appropriate level based on this
Apgreement,

Available meeting space for TCT board and committees to use as
necessary from time to time

€. At Chamber’s discretion, it shall provide the necessary Chamber staff to
adequately fulfill the terms of this contract.

f. At Chamber’s discretion, it shall exercise good faith in the comprehensive
management of any staff, employees, independent contractors, or other agents
with respect to assigning the duties and responsibilities thereof, and otherwise
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managing the staff and all other resources whether human or not, available
and dedicated to fulfilling the services and obligations of TCT to the public.

i. Chamber shall be solely responsible for the hiring, evaluation,
compensation, benefits, maintenance of any insurance or withholdings
tax that may be required, termination, and all other matters of a human
resources related nature pertaining to the Chamber’s employees or any
other agent engaged by the Chamber whether directly or indirectly, to
provide any services described herein to TCT or on TCT’s behalf,

g. TCT agtees to bear sole financial responsibility for all direct costs of visitor
inquiry fulfillment and related services under the terms of this Agreement up
to the amount budgeted and specifically authorized by TCT for each of the
following items only unless otherwise agreed to and authorized by TCT in

writing.

i. The cost of telephone/internet/cable service required for the visitor
center and personnel primarily performing duties outlined in this
Agreement,

ii. The cost of postage for bulk TCT mailings and for regular visitor and
related correspondence,

iii. The cost of labels, envelopes, and all material necessary for brochures
and other similar mailings for inquiries,

iv. The cost of all supplies required for information booths or other
related services,

v. The cost of outside marketing and brochure distribution services
engaged, if any,

vi. The cost of conferences and travel if solely related to visitors.
7. Evaluation process of the contractual services provided hereunder:
a. The officers of the parties will conduct an evaluation of contractual services
provided by the Chamber under this Contract each year in the month of April
and at other times as necessary.

b. Issues associated with this agreement should be promptly resolved through
joint meetings of the officers of the Chamber and TCT.

¢. The annual negotiation process shall include negotiations for compensation of
services and space provided by the Chamber, along with appropriate cost of
living increases.
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d. The TCT budget year is July 1 to June 30, The Chair of TCT and the
President of the Chamber are responsible to negotiate the annual
compensation paid to the Chamber by the TCT for tourism services including
space in the visitor center by April 30 of each year,

e. The source of TCT funds is a government-imposed tax on accommodations
and must be used for visitor promotion and enhancement as required by state
law and official county government resolution. The failure to comply with
this requirement may lead to civil or criminal remedies or prosecution for
illegal conduct. Chamber understands the limitations imposed by law and
hereby accepts liability for any violations of same that are outside the scope of
this agreement.

8. Standard Contract Provisions

a. Notice: All notices under this Agreement shall be in writing, and shall be
deemed to have been duly given on the date of service if served personally on
the party to whom the notice is to be given, or if mailed, on the date of deposit
with the US Postal Service, to the party to whom notice is to be given by first
class mail, postage prepaid, registered or certified, if properly addressed to the
party at his address as set forth below, or at such other address as the party
may hereafter designate by written notice to the remaining parties:

ICT:
Transylvania County Tourism Development Authority,
Attention: Chair, 175 East Main Street, Brevard, NC 28712
Ci er:
Brevard/Transylvania Chamber of Commerce,
Attention: President, 175 East Main Street, Brevard, NC 28712

b. Entire Agreement: All prior or contemporaneous understandings and
agreements of the parties are integrated and merged into this Agreement and
the instruments and agreements specifically referred to herein. No other
agreements or understandings exist prior to or contemporaneously with the
execution of this Agreement which are not reflected in writing herein at the
time of signing.

. Modification; This Agreement may be amended, modified, superseded, or
canceled only by a written instrument executed by all of the parties hereto as
stated in this Agreement. Notice or knowledge of any matter shall not
constitute a waiver of any representation or warranty with respect to such
matter. The waiver by any party of any breach of any provision shall not be
construed as a waiver of any other provision by such party. Bach party shall
have the right to waive fulfillment of a condition or covenant or compliance
with a representation or warranty of which it is the beneficiary, but such
waiver may be made only by written instrument executed by such party.
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d. Severability: Any provision of this Agreement that is prohibited,
unenforceable, or not authorized in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition, unenforceability,
or non-authorization without invalidating the remaining provisions hereof or
affecting the validity, enforceability, or legality of such provision in any other
jurisdiction.

e. Binding Agreement: This Agreement shall be binding not only upon the
parties hereto but also upon their administrators, successors, and assigns.

f. Non-Assignment: This Agreement shall not be assignable in whole or in part
by either party without the express written consent thereto by the non-
assigning party any such assignment upon which assignment, the terms of this
Agreement shall remain binding in full force and effect upon any such
Assignee.

g Rules of Construction: This Agreement has been reached by an arms length
negotiation between the parties, and the rule of construction construing any

ambiguity, vagueness, or other uncertain term hereof against the drafter shall
not apply as against any party hereto. In addition, the headings of this
Agreement are intended for organizational purposes only and shall not be
relied upon in construing the meaning of any term herein.

h. Section Headings: The section headings contained herein are for reference
purposes only and shall not in any way affect the meaning or interpretation of
this Agreement.

i. Use of terms: Words used in this Agreement in the present tense include the
future as well as the present; words used in the masculine gender include the
feminine and neuter; the singular number includes the plural, and the plural
the singular; and word "person" includes a corporation as well as a natural
person.

j. Standing and Authority: Both parties represent to the other that they are duly
formed and validly existing corporate entities under the laws of the state of

North Carolina, and that they are duly authorized by their internal governing
documents, any applicable internal governing body, and the laws of the state
of North Carolina to enter into the transactions contemplated by this
Agreement and to execute this Agreement in their corporate capacities thereby
binding their respective corporations to the terms of this Agreement,

k. Limijtation of Ligbility: It is expressly understood and agreed by the Parties
that nothing contained in this Agreement shall be construed to create a joint
venture, partnership, associate, or other affiliation or like relationship between
the Parties, it being specifically agreed that the relationship is and shall remain
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that of independent parties to a contractual relationship as set forth in this
Agreement, At all times relevant to this Agreement, Chamber is to be an
independent contractor of TCT, and not an agent, department, subdivision, or
any other entity of TCT or Transylvania County. As such, the County and
TCT assume no liability or responsibility for Chamber’s actions, including but
not limited to claims arising out of injury, death, breach of contract,
employment, or property damage caused by Chamber under the terms
provided within this Agreement including any incidents occurring during the
term of this Agreement, but for which claims may be made subsequent to such
work. As such, the Chamber assumes no liability or responsibility for the
actions or inactions of Transylvania County or the TCT, including but not
limited to claims arising out of injury, death, breach of contract, employment,
or property damage caused by Transylvania County or TCT, whether under
the terms provided within this Agreement or while Transylvania County or
TCT otherwise conducts its ordinary governmental business, including any
incidents occurring during the term of this Agreement, but for which claims
may be made subsequent to such work.

1. Insurance: Chamber agrees to purchase and catry necessary insurance
to provide coverage of any acts, omissions, and/or negligence of Chamber
and/or which may occur on Chamber’s property or property managed by
Chamber, with combined single limits of no less than $1,000,000.00 each
occurrence and $2,000,000.00 aggregate claims, and naming Transylvania
County and TCT as additional insureds. Chamber shall be deemed primary
for injuries caused by the negligence or willful misconduct of Chamber and its
employees. Chamber further agrees to provide a certificate of insurance
coverage to Transylvania County and TCT upon written request by either to
Chamber.

m. Governmental Immuynity: All of the County and TCT’s duties and obligations
required in this Agreement are traditional governmental functions. As such,
nothing in this Agreement is intended to waive the County or TCT’s
governmental immunity or any other affirmative defenses which are otherwise
available to it.

n. Discrimination: In consideration of the signing of this Agreement, the
parties hereto for themselves, their agents, officials, employees and servants
agree not to discriminate in any manner on the basis of race, color, creed,
national origin, sex, age, handicap, or sexual orientation with reference to the
subject matter of this Agreement, no matter how remote. The parties further
agree in all respects to conform to the provisions and intent of any applicable
Ordinances of Transylvania County. This provision is hereby incorporated
into this Agreement for the benefit of Transylvania County and its residents,
and may be enforced by action for specific performance, injunctive relief, or
other remedy as by law provided.

TCT/Chamber Agreement Page 9 of 11



o. E-Verify: The parties agree this contract complies with the requirements of
North Carolina General Statute §64-25 et. seq. In this E-Verify Compliance
Section, the words contractors, subcontractors, and comply shall have the
meanings intended by applicable provisions of North Carolina General Statute

Chapters §153A and 160A.

p. Governing Law: This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of North Carolina.

q. Choice of Venue: Any lawsuit filed based upon this agreement shall be filed
within the jurisdiction of Transylvania County, NC, and both parties hereby
waive their rights to the extent allowed by law to contest this venue and/or to
request a transfer to another venue unless agreed to in writing by both parties.

r. Duplicate Execution: This Agreement may be executed in duplicate by the
parties in which event each executed copy hereof shall be deemed an original
document as between the parties.

ONE SIGNATURE PAGE FOLLOWS

TCT/Chamber Agreement Page 10 of 11



IN WITNESS WHEREQF, the parties hereto, on the day and year first above written, having
read and fully understanding the terms of this Agreement, have personally executed this
Agreement, or have caused this Agreement to be executed in their corporate names by duly
authorized officers, and all parties intend their signatures below to be interpreted as the
placement of each party’s legal seal upon this instrument, conveying with it all the rights and
obligations that the placement of a legal seal may have under the laws of the State of North
Carolina.

BREVARD/TRANSYLVANIA CHAMBER OF COMMERCE:

BY: ~_(SEAL)
SIGNATURE PRINT NAME

ITS:

TITLE

TRANSYLVANIA COUNTY TOURISM DEVELOPMENT AUTHORITY:

BY: - (SEAL) -
SIGNATURE PRINT NAME
ITS: -
TITLE
L » 8 Notary Public of the County, NC, certify that

_ , personally appeared before me this day and acknowledged that
he/she, as a duly authorized agent on behalf of TRANSYLVANIA COUNTY TOURISM
DEVELOPMENT AUTHORITY, executed the foregoing instrument. Witness my hand official stamp or

seal, this dayof . 2021,
- My Commission Expires:
Notary Public
I _. 8 Notary Public of the County, NC, certify that

__» personally appeared before me this day and acknowledged that
he/she, as a duly authorized agent on behalf of BREVARD/TRANSYLVANIA CHAMBER OF
COMMERCE, executed the foregoing instrument. Witness my hand official stamp or seal, this day
of o , 2021.

- My Commission Expires:
Notary Public

This instrument has been preaudited in the manner required by the Local Government Budget and Fiscal
Control Act.

qund\hn\— M )Q% B
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M Gmail Clark Lovelace <clark@brevardncchamber.org>

Updated Red Notes

1 message

Clark Lovelace <clark@brevardncchamber.org> Wed, Jun 23, 2021 at 4:51 PM
To: "Layton Parker (TCT)" <layton@explorebrevard.com>
Cc: Corey Gafnea <corey@explorebrevard.com>

See you in the morning.

Clark E, Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

BREVARD.

n._}

TCTDA Agenda (6-24-21) - w-notes.doc
=< 76K



Transylvania County Tourism Development Authority
Board Meeting Agenda
June 24, 2021
8:30 am

Call to Order — Layton Parker

Public Hearing — No sign up is required. Speakers will be limited to three minutes. The public
hearing will end when there are no more speakers.
A. FY 2022 Budget Proposal
o Review budget and share the one change since last month (and what was sent to the
board), which was the creation of the $30K line item for Destination infrastructure Grants
with those funds being reduced from “Strategic Plan”. This enables this committee to
approve small grants directly without having to submit for board approval.

Presentation of Minutes — Layton Parker

Director's Report — Clark Lovelace
A Financials
o Revenues continue at record pace and expenditures continue to be close to budgeted
amounts. In a bit we’ll talk about some projects that committees want te support prior to
year-end.
o We have two months of revenue and one month of expenses left.
o Any questions or comments
o ADJUST MOTION FROM LAST MEETING TO HAVE $10k DEBRIS REMOVAL COME FROM
TRANSYLVANIA ALWAYS
B. Office Report and Tourism Updates
o Any questions on my advance report
o FY22 grant standards, working on one grant with thee paths, Tourism Marketing,
Destination Infrastructure, Transylvania Always. Will have a few additional requirements
like a W-9 and record-keeping protocols for approval. More to come.

Chair’s Report — Layton Parker
A. Chamber/Tourism Contract
© PerLayton
B. Ecusta Trail
o PerlLayton
C. FY 2022 Budget Proposal
o This will have been covered earlier with an opportunity for public comment. The board
can consider a motion at this time.
D. Miscellaneous
o Update that Tracie has resigned from the board. Ask if there are suggestions for
accommodations owners/operators to serve.



VI

VII.

VIIi.

Xl

Transylvania Always Committee Update — Aaron Baker

o)

Q

o]

This is the normal schedule for a committee update, which is good timing because TAC has
a recommendation for the board.
Whatever you want on Be Waterfall Wise and the LIB Cleanup Crew. No new updates, just
the fact that both were accomplished in the last six months to positive reviews.
Joel Branch is completed. There Is a scheduled ribbon cutting for 11am on July 9. TPC is
doing a press release with input from TCT. We contributed an additional $3K from the TAC
to cover 1/3 of the funding for additional work required to finish the project.
TAC reached out to land managers this spring for shovel ready projects to support the TAC
mission. Three funding requests have been made.

® Triple Falls Consultation Funding request - $2,500.

=  Black Mountain Trailhead Project - $30,000

= Butter Gap Area Trail Improvements - $30,000
The committee recommendation is to have Triple Falls and Black Mtn approved as FY21
expenditures and use $30,000 from the FY22 budget for Butter Gap. TAC is almost out of
dedicated funds for FY21, having spent almost all of the $75,000 that was allocated. It is
worth noting that this dollar amount was lower than it would have been since the budget
was set in the height of the pandemic impact on local tourism. This plan also ensures that
the TAC will have plenty of available funds for FY22. As we've discussed, TAC expenditures
are in a unique sweet spot in that they have a positive impact on visitors, take care of our
destination, and show locals some of the good that tourism provides. The committee
recommendation is as follows: The Transylvania Always Committee feels that the Triple
Falls request for $2,500 and the Black Mountain request for $30,000 are important
tourism-related expenditures that align with the goals of our Transylvania Always initiative
and move to approve both requests in full with any remaining funds from the budgeted
FY21 Transylvania Always category, plus up to $32,500 of additional funds.

Marketing Update — Market Connections

o This is the normal bi-monthly update from MC
Old Business
o As a reminder, the Veterans History Museum of the Carolinas is on the agenda for next
month. They have offered their space for a board meeting if we want. At the last meeting
we decided to ask each board member te visit prior to the meeting.
o Do we want to continue to meet virtual? The chamber meeting space is comfortable, but

does not allow for six feet of social distancing. We could also consider the veterans
museum,

New Business
A. Downtown LED Street Light Project Request — Dee Dee Perkins
o This request came in to the DIC. Dee Dee will provide a2 recommendation.

Public Comment

Meeting Adjourn



TCTDA Misslon Statement - To generate and enhance tourism opportunities in Transylvania County through
strategic promotion coordinated with tourism-related businesses and local government, and to contribute to o
vibrant, sustainable economy.




M Gmail Clark Lovelace <clark@brevardncchamber.org>

EC Agenda

1 message

Clark Lovelace <clark@brevardncchamber.org> Tue, Jun 29, 2021 at 2:50 PM
To: Jeif Joyce <joycejj@brevard.edu>
Cc: Angela Owen <angela@truventure.com>

Jeff,

Attached is a tentatlve agenda for next Tuesday’s meeting. This is one of those months where it falls on the first
Tuesday. Two unique items are on there. One, if you recall we have a "Year In Review" photo book for Courtney that is
normally presented at the annual meeting that we've been needing to give her. Our first in-person meeting soon after
distributing the awards feels like a good time. Itll technically be you giving it to her with a thanks for all you did last year.
Welll do a photo. Also on there is just a couple of minutes for all to write a note of appreciation for Glenda for winning the
Esther Wesley Award. The award was a memory box. We'll mention it to the board (minus Glenda) as well, but it'll be
good to go ahead and get a few.

This next message is for Angela. What would you like to do regarding a GAC meeting? Should it be in-person at 8am
right after this ona? Let me know.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvanla County Tourism Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebravard.com

d 90K



Brevard/Transylvania Chamber of Commerce
Executive Committee Meeting

Agenda
July 6, 2021
Call to Order Jeff Joyce
Minutes Joan VanOrman
Financial Report Brittany Marcum Cohn
President’s Report Jeff Joyce

Chamber/Tourism Contract
¢ Whatever update you or the task force want to give at this time. The conversation this week
with you, Layton and me, plus another to be determined one Layton is working on with
Jaime/Jonathan (still complicated there) will hopefully get everyone on the same page and fully
updated.
Upcoming Board Meeting
* Do we go back to education like was originally planned for last month?
® Covered topics are: Economic Development, Natural Resources
® Open topics are: Workforce Development, Diversity, Workforce Housing, Education
® Anything else to cover at the meeting?

Office Report Clark Lovelace

Dues/Sponsorships
¢ Dues —Paid — TBD, Collection in progress — TBD, New — TBD, Cancelled - TBD
¢ Sponsorships = TBD

Events/Programs
® BAH next week at TRH
e More CC at the Brevard railroad depot
® Seminar series continues
* Awards ~ All awards presented with press release and thank you ad to sponsors (and e-blast)

- Jeff to give book to Courtney

All to write notes for Glenda
2022 Dues
¢ The Membership Committee recommends increasing dues by 5% for 2022 based on the
following:
Past dues for basic membership were: 2018 - $215 (5%), 2016 - 5205 (5%), 2014 - $195
{13%), 2007 - $175 (17%), 2004 - $150 {N/A).

- From recent meeting with chamber directors, the WNC Chamber Average for basic
membership is $230,

- We decided in 2016 to go up by roughly 5% every 2 or 3 years. Coming in to 2020 we
decided to do it the following year (2021). Then, following the pandemic, we decided
not to increase in 2021. So, we're long overdue.

- Studies show you typically don’t lose members due to modest increases, but can with
substantial ones even if less frequent



¢ Following conversation, the committee recommended to increase our base rate to $225 and
increase other rates at a similar percentage rounding to the neared $5. We should have a
write-up on basic rationale/process for staff and board.
Old Business
New Business
Adjourn
Mission Statement

The Brevard/Transylvania Chamber of Commerce supports its members through advocacy, promotion, local
engagement and education in order to enhance the quality of life and economic vitality of our community.



M Gma“ Clark Lovelace <clark@brevardncchamber.org>

Re: Follow Up discussion

Layton Parker <layton@explorebrevard.com> Tuse, Jun 29, 2021 at 1:38 PM
Reply-To: Layton Parker <layton@explorebrevard.com>
To: "Joyce, Joff" <Joycejj@brevard.edu>, Clark Lovelace <clark@brevardncchamber.org>

Thursday moming 9 am at Chamber it is.

On June 29, 2021 1:36 PM Joyce, Jeff <joycejj@brevard.edu> wrote:

This works for me,
Joff
On Tue, Jun 29, 2021 at 1:12 PM Clark Lovelace < clark@brevardncchamber.org> wrote:

Chamber meeting room is available if you want. Just let me know. Either way, see you at
9am on Thureday.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce

Transylvania County Tourlsm Development Authorlty

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8000 / 800-648-4523, explorebrevard.com

On Tue, Jun 289, 2021 at 12:24 PM Layton Parker < layton@explorebrevard.com> wrote:
Sure, that sounds good. Let me know what location works for you two.

On June 28, 2021 11:18 AM Joyce, Jeff < joyce]j@brevard.edu>
wrote:

Layton:

Absolutely. | elready have meetings booked for tomorrow but
could meet from 8-10 on Thursday (| have a 10:30 AM so there
would need to be a hard stop). Does this work for you?

Jeoff

On Tue, Jun 29, 2021 at 10:48 AM Layton Parker <
layton@explorebrevard.com> wrote:

Moming Jeffl

Glad we were able to get a contract in place to get
us through this year. Thanks for your help with



that. Any chance you would be avallable over the
next couple of days to meet with me and Clark to
update one another of the diraction the
organizations are moving towards for next year?

Wae are available tomorrow at 9 or 10 and anytime
Thursday between 9-12,

Thanks again,

Layton
329-2831

Jeff Joyce

Director of Development
Alumni Affairs & Development
t: 828.641.0170

BREVARD COLLEGE

BRREVART, NORTII CAROLINA

Brevard College is committed to an experiential liberal arts education
that encourages personal growth and inspires artistic, intellectual,
and social action.

Jeff Joyce

Director of Development
Alumnl Affairs & Development
t: 828.841.0170

BREVARD COLLEGE

BREVARD, NORTII CAROLINA

Brevard College Is committed to an experiential liberal arts education that encourages personal growth and
Inspires artistlc, Intelfectual, and soclal actlon.



M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: draft email for TCT/ Chamber Contract clarifications

Clark Lovelace <clark@brevardncchamber.org> Tue, Jun 29, 2021 at 1:42 PM
To: Layton Parker <layton@explorebrevard.com>

Nothing stands out as problematic. The nature of bringing up the questions may elicit defensive responses, but | can't
think of a better way to do it. Thanks for all of your work on this.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourism Development Authority

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

BREVARD
8

On Tue, Jun 29, 2021 at 12:23 PM Layton Parker <layton@explorebrevard.com> wrote:
Good moming,

| appreciate the meeting on Friday regarding the Ecusta Trall project and the County's history and participation with that
process. It was very informative and will be helpful as the community continues to explore the opportunity.

A couple of questions came up at the end of the meeting and If you recall, | had asked that we hold off any discussions
not related specifically to the Ecusta Trail until Jonathan could be present as the TDAs ex officio finance office of the
authority.

Could we schedule a time to meet and specifically discuss a few of the following questions that have come up in the
past couple of days:

50% ryle clarification

In Jaima's emali from May 24 regarding the future direction of the staffing structure of the TDA, she referenced the 51%
dependency on public dollars for an organization and made these three statements:

a) "TDA revenue into the chamber cannot be more than 50% of the revenue"

b) "lease agreament for space (still can’t be 50% or greater of chamber revenue)"

¢) "we would need to address like the 50% revenue threshold"

Kara Millonzi with the NC school of Govemment had also told us that the 50% rule would be applicable.

During our TDA board meeting on June 24, Clark and | both referenced this Information provided to us by Jaime and
Kara to the full board in reference to supporting the decision of needing to restructure the relationship between the TDA
and the Chamber of Commerce, but Jonathan responded to both of us with "that is not quite right”.

| thought it would be helpful to mest in person to let Jonathan provide us with the most accurate information relative to
this requirement so we are informed and are prepared to share accurats information to the board.

i ing siaff directly
Jonathan and Kara were both helpful in providing us guidance in our ability to directly hire staff. During the June 24
TDA board meeting, the members expressed unanimous Interest in pursulng that option and we decided to continue
conversations with the County and Chamber as we outline what is needed to make that transition. It seems that
several TDAs in NC hire their own staff and then contract with the County to provide functions such as HR support,
payroll processing, AP management, pre-audit and audit assistance, etc. Qur current arrangement with the County
only compensates the finance department for the process of collecting the occupancy tax. | plan to work directly with
Jonathan to develop a written request to the County Commissloners to consider a list of services that could be



contracted between the TDA and Transylvania County and compansation for those additional services following the
TDA becoming an employer of its own staff along with engagement of an employment attorney to assist with that
transition as well. The agreement and fee structure between the County and DSS has been referenced as a starting
point for us to use as a guide and then develop a specific plan for the TDA, as a public authority and we can continue to
research similar structures that other TDA and Counties in NC use to help us plan. If the commissioners are not in
favor of providing those services, we can explore options of outsourcing those functions with other payroll and HR
providers but would prefer to prevent redundant accounting and finance procedures.

It may be helpful for us to have a preliminary discussion during this meeting about guidance in that process and
communlcation.



M Gmail Clark Lovelace <clark@brevardncchamber.org>

TCT Board Meeting It;ms

Clark Lovelace <clark@brevardncchamber.org> Thu, Jul 15, 2021 at 5:46 PM
To: "Layton Parker (TCT)" <layton@explorebrevard.com>
Cc: Corey Gafnea <corey@explorebrevard.com>

Attached is a tentative agenda for next week's TCT board meeting and minutes from our last one. Please review and let
me know your thoughts. Note that on the contract and the Ecusta Trail in the minutes we kept it as a very general recap
of what was covered and how It was left.

Clark E. Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transylvanla County Tourism Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

BREVARD
B

2 attachments

TCTDA Agenda (7-22-21) - w-notes.doc
= 71K

TCTDA Board Meeting Minutes (June 24, 2021) .docx
== 101K



Transylvania County Tourism Development Authority

Board Meeting Agenda
July 22, 2021
8:30 am
CEL reminders for director’s report in the advance packet:

Replacements for Tracie
Recent grant approval
Committee a_ssignment reminders (none for July, DIC and MC for August)
Grant application?
Bike repair station installed?
Call to Order — Layton Parker
Presentation of Minutes — Layton Parker
Director’s Report — Clark Lovelace
A Financials

o TBD
B. Office Report and Tourism Updates

¢ TBD

VI.

VII.

VIl

Chair’s Report ~ Layton Parker
A. Chamber/Tourism Contract
o Update on happenings over past 30 days

o Intro of presentation from Jonathan (let me know if you want this as a separate line item.

Let me know if you want to make it a separate agenda item.
B. Ecusta Trail
o Update on happenings over past 30 days
o Is there anything else you want to discuss?
C. 2022 TCT Board of Directors

o Check on if anyone has any suggestions for Tracie’s position. | will remind in the advance

email,

o Alert everyone of your term as president ending (stili on board, just role as president) at

the end of this calendar year. We need to discuss options.
Guest Speakers - Veterans History Museum of the Carolinas

Marketing Update — Market Connections
o This is the normal bi-monthly update from MC

Old Business

New Business



IX. Public Comment

X. Meeting Adjourn

TCTDA Mission Statement - To generate and enhance tourism opportunities in Transylvania County through
strategic promotion coordinated with tourism-related businesses and local government, and to contribute to a

vibrant, sustainable economy.



L
M Gmall Clark Lovelace <clark@brevardncchamber.org>

Re: Chamber/TCT Contract for FY21 / 22

1 message

Clark Lovelace <clark@brevardncchamber.org> Wed, Jun 30, 2021 at 5:16 PM
To: "doctorlaw@)]uno.com” <doctorlaw@)Juno.com>
Cc: Jeff Joyce <joycejj@brevard.edu>

Oh my goodness, Brian. That's incredibly kind and very unexpected. Your input was exactly what we needed and on our
short timeframe. We could not have asked for anything more. Thank you so much for the gift of your expertise.

Clark E. Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transylvania County Tourism Development Authorlty

175 East Main St., Brevard NC, 28712

Chamber: §28-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

On Wed, Jun 30, 2021 at 4:38 PM doctorlaw@juno.com <doctorlaw@juno.com> wrote:
Conslder that a donation to the Chamber. No charge.

Take care,
Brian
=----— QOriginal Message -———

From: Clark Lovelace <clark@brevardncchamber.org>
To: "doctorlaw@juno.com"” <doctorlaw@juno.com>
Subject: Re: Chamber/TCT Contract for FY21 / 22
Date: Tue, 22 Jun 2021 11:00:13 0400

| shared with chamber and TCT leadership and the county. It looks like we're all set. Please send an invoice at your
convenience. Thanks again for your quick help.

Clark E. Lovelace

Executlve Director

Brevard/Transylvanla Chamber of Commerce
Transylvania County Tourism Development Authorlty

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

R}

On Wed, Jun 16, 2021 at 2:01 PM doctodaw@juno.com <doctorlaw@)juno.com> wrote:




Clark,

Here are my suggested additions. For the most part, they simply add to the statement of the independency of the
Chamber from County, and that there is no agency/principal relationship, which seems to be what the County
attoney is looking for. Nevertheless, | have added some language that stresses that lack of liability is a two-way
street for that very reason, and that the Chamber can't be liable because of a failure of TCT to release funds as
agreed.

Given the nature and purpose of the contract, most of this liability language probably isn't really necessary, but it
doesn't really impose any additional burdens on either party uniess someone decides to sue, And if that were to
happen, of course the Chamber could contest whethsr the indemnification paragraphs would apply or not, depending
on the circumstances.

As to the language they have recommended striking (such as a mediation requirement), I'l leave that up to you.
Requiring mediation before litigation isn't uncommon, and mediation is frequently ordered by the court anyway. But it
could slow things down, perhaps, unless both parties agreed to waive mediation.

Let me know if you have any other questions.
Brian

------ Original Message =====—

From: Clark Lovelace <clark@brevardncchamber.org>
To: "doctorlaw@juno.com” <doctorlaw@juno.com>
Cc: Jeff Joyce <joyceji@brevard.edu>

Subject: Re: Chamber/TCT Contract for FY21 /22
Date: Mon, 14 Jun 2021 15:15:08 -0400

We'll take it as soon as we can get it, but if we have It by Thursday AM,that should be okay. EOD on Wednesday is
preferable. Thank you very much for your help.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transyivania County Tourism Development Authority

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com

On 8un, Jun 13, 2021 at 10:16 PM doctorlaw@junc.com <doctorlaw@juno.com> wrote:
I think | can make a few suggestions. By my understanding, TCT is a governmental agency that distributes money
to the Chamber for services, and that's about it. TCT is trying to minimlze the appearance of control over the
Chamber so that it cannot be argued that the Chamber is acting as an agent of TCT and thus the County. That
theoretically protects the principal from being sued by the acts of the agent.

| think | can come up with some wording that will provide some additional protection for the Chamber. But it will
take me a couple of days, most likely. How soon do you need it?

Brian

Original Message ==——--

From: Clark Lovelace <clark@bravardnechamber.org>
To: Brian Stretcher <doctoriaw@juno.com>

Subject: Chamber/TCT Contract for FY21 / 22

Date: Fri, 11 Jun 2021 17:38:58 -0400



Brian,

Thanks for taking a look. As mentioned, we've had a version of this contract in place since the late 1990s. For
various reasons, the structure will need to change in the future. Both organizations (Chamber and TCT) decided to
move forward with a contract similar to what's been in place. The county attorney added language to protect the
county / TCT. The chamber would like for you to take a look to see if there is any language that needs to be added
to protect the chamber and/or if you have any comments on the remainder of the contract or the changes from the
county attorney.

One item of note. The contract previously had a base amount, along with an addendum for additional services,
The addendum had a shorter window for cancellation in case something (like a pandemic) required more
Immediate change. The county attorney preferred to have it all in one contract. That's the only substantive
change. The rest is protective language. | included last year's in case you wanted to reference that.

On a final note, both organizatlons plan on working together in some capacity, but there are reasons why the
current structure won't work in the future. Messaging will be important when this happens so this is a confldential
issue at this time.

As discussed, please let me know by Monday if this is something you're able to tackie and if you can do In the few
days following. Call my cell (§53-1614) if any questions. Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvanla County Tourlsm Development Authority

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

TCTDA: 828-884-8900 / 800-648-4523, explorebrevard.com




