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M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re_: Phone issues
1 message

Clark Lovelace <clark@brevardncchamber.org> Fri, Jun 4, 2021 at 6:13 PM
To: "Millonzi, Kara Anne" <Millonzi@sog.unc.edu>
Cc: "Layton Parker (TCT)" <layton@explorebrevard.com>

Kara,

No worries. You were Incredibly helpful to us. Your insight and expertise was exactly what we needed. We will be in
touch next week to take you up on your offer to provide written responsaes to any questions we have at this point. Thanks
again for your help. Have a nice weekend.

Clark E. Lovelace

Executive Director

Brevard/Transylvania Chamber of Commerce
Transylvania County Tourlsm Development Authority

175 East Maln St., Brevard NC, 28712

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

TCTDA: 828-884-3900 / 800-848-4523, explorebrevard.com

On Fri, Jun 4, 2021 at 11:26 AM Millonzi, Kara Anne <Millonzi@sog.unc.edu> wrote:

Il

Hi Clark — I'm so sorry. I can’t get Zoom back up on my phone and {'m on the road. Im happy to set up
another time to talk. I'm not sure how long this will take to figure out.

Kara

Sent from my iPhone



M Gmail Clark Lovelace <clark@brevardncchamber.org>

Fwd: Chamber/TCT Contract for FY21 / 22

Clark Lovelace <clark@brevardncchamber.org> Tue, Jun 8, 2021 at 4:34 PM
To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>

I'd be interested in those documents as well. 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 / B00-648-4523, explorebrevard.com

Forwarded message -------—

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

Date: Tue, Jun 8, 2021 at 12:29 PM

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

To: Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org>, Clark Lovelace <clark@brevardncchamber.org>
Cc: Jeff Joyce <joycejj@brevard.edu>, Jalme Laughter <jaime.laughter@transylvaniacounty.org>

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 prapared and would be available to meet in person as soon ag possible to continue the
discussions.

| am flexible this week If you would like to get tagether.
Thank you,

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

For clarity, these are just the recommendations we have made. I'm not sure If Jeff/the 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 Tourism Authority.

I've already reviewed the County staff research from Brlan Farmer into the crganizational structures of give-
or-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 recelved. 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 share! Tagging everyone back In just to make sure everyons 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@fransylvaniacounty.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.grifin@transylvaniacounty.org> wrote:

All,

See attached.

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

Thay recommended scrapping the subsidiary addendum completely. In its place, they recommended just
putting the antire compensation for the agreement under section thres.



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 govemance issues, as not all need to be immediately addressed
untll 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 <clark@brevardncchamber.org>

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

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

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

Thanks.

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



M Gmaiﬂ Clark Lovelace <clark@brevardncchamber.org>

attorney fees

Jonhathan Griffin <Jonathan.Griffin@transylvaniacounty.org> Woed, Jun 16, 2021 at 4:06 PM
To: Clark Lovelace <clark@brevardncchamber.org>
Cec: "Layton Parker (TCT)" <layton@explorebrevard.com>

Hi gents,

| just wanted to give you a heads up that the ongoing issues with the Authority's structure and getting the Chamber-

Authority contract has cost $2,200 through May 318, 2021, Since, by statute, the County’s attorney would simllarly serve
the Authority and all of this work was related to the authority’s decision to explore its structural options, | will be billing the
Authority’s account to reimburse the County General Fund for these services.

I've attached a day by day spreadsheet Just s¢ you have a reference point for it.

To keep these costs segregated (and transparent), | will be breaking It cut on a separate line item for legal fees. | don't
expect it to require any budget amendment since you're still well within your current adopted FY 2021 budget ordinance,
but obviously it will show up on the next report | generate for the month end June 30 expenditures.

| haven't received the monthly invoice for June, yet, but obviously will need to evaluate any lingering charges in early July
and so there may be a supplemental bill.

Jonathan Griffin
Finance Director
Transylvania County
p: 828-884-1831

m: 828-556-1564

m TDA Involce - County Attorney Usage.pdf
56K



Teague Campbell Dennis and Gorham Invoices

Date TDA-Related Expenditures
2/24/2021 Tourism Authority review
2/24/2021 Tourism Authority review
2/25/2021 Tourism Authority review
3/25/2021 Tourism Authority review
3/25/2021 Tourism Authority review
3/25/2021 Tourism Authority review
3/26/2021 Tourism Authority review
3/26/2021 Tourism Authority review
3/29/2021 Tourlsm Authority review
3/29/2021 Tourism Authority review
3/30/2021 Tourism Authority review
3/31/2021 Tourism Authority review

4/1/2021 Tourlsm Authorlty review
4/6/2021 Tourlsm Authorlity review
5/19/2021 Tourism Authority review

Attny
JSH
JSH
JSH
WAB
WAB
WAB
WAB
WAB
WAB
WAB
WAB
WAB
NKI
WAB
PIS

2,200.00



M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: TCTIChamber_ Ct;ntract

1 message

Clark Lovelace <clark@brevardncchamber.org> Sun, Jun 6, 2021 at 10:33 AM
To: Layton Parker <laytonparker@gmail.com>
Cc: "Layton Parker (TCT)" <layton@explorebrevard.com>

]

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

On Sat, Jun 5, 2021 at 6:11 PM Layton Parker <laytonparker@gmail.com> wrote:
This all ilooks good. Will touch base with you Monday afternoon.

Layton

On Jun 5, 2021, at 4:13 PM, Clark Lovelace <clark@brevardncchamber.org> wrote:

Quite a bit to digest from yesterday., As a start, | thought I'd highlight key items for the near future.
Please review and maybe we can discuss on Monday.

Get contact info for attorney from Chris and then contact attorney
Layton emall Jonathan with response to his email

Set meeting with Jonathan after speaking with attorney

Determine what to cover at TCT board meeting

Determine what path TCT fesls is best and let that guide future acticns
File for Tax ID#

Look into D&O Insurance

Determine what questions to emall to Kara for written answers
Respond to Jonathan and Chamber on contact sent by Jonathan
Determine what update makes sense for now to Chamber

Clark E. Lovelace

Executlve Director

Brevard/Transylvanla Chamber of Commerce
Transylvania 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@brevardnechamber.org>

Fwd: Chamber/TCT Contract for FY21 / 22

Clark Lovelace <clark@brevardncchamber.org> Mon, Jun 7, 2021 at 12:00 PM
To: Angela Owen <angela@truventurs.com>
Ce: Jeff Joyce <joyce||@brevard.edu>

Last week | emailed Jonathan a request for any recommended content from the county and/or county's attorey for the
Chamber/TCT contract for the coming year as future plans are worked out. Attached is his response. Ata minimum, |
thought you'd want to update the EC tomorrow moming. We may also discuss whether the chamber wants to have an
attorney review and/or what next steps should occur. I'll send updated red notes momentarily. Let me know if any
questions on any of this.

Clark E. Lovelace

Executlve 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, sxplorebrevard.com

L

-—=—== Forwarded message ------—--

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

Date: Fri, Jun 4, 2021 at 11:07 AM

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

To: Clark Lovelace <clark@brevardncchamber.org>

Cc: Jeff Joyce <joycejj@brevard.edu>, Layton Parker (TCT) <layton@explorebrevard.com>, Jalme Laughter
<jaime.laughter@transylvaniacounty.org>

All,

See attached.

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

They recommendad scrapping the subsidiary addendum completely. In its place, they recommended just putting the
antire 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: revenus thresholds or voting members in simultaneous
appointments on both beards is a later question and would need to resolved through amendments to bylaws for the
organizations and the County’s aestablishing 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 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 /22

Thanks.

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

On Thu, Jun 3, 2021 at 8:53 AM Jonathan Griffin <Jonathan.Griffin@transylvaniacounty.org> wrote:
Clark,

Let me see what | can dig up for you. | have a couple of meetings this moming but | do know where to find the copy of
the agreement that had been marked up by TCDG, I'll get it te the group by around noon.



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

m; 828-556-1564

From: Clark Lovelace <clark@brevardnechamber.org>

Sent: Wednesday, June 2, 2021 8:49 PM

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

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

Jonathan,

Based on conversations with Jeff and Layton this week, | can share that the Chamber and TCT leadership are huddling
up on the information they currently have and working on additional research for the best long-term plan for their
organization and their relationship with the other. Both have alsc expressed interest in moving forward with an
agreement for the coming year (July 1 - June 30) to allow time to create a plan for the future, They also understand
that there is a need for additional or amended language based on input from you, the county's attomey, and/or the
audltor, and have asked that | reach out to ses if you can share a recommendation In the near future. Let ms know
when you can and/or if there is anything that you need from me to provide recommendations? 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

=h TCTDA - CoC Contract (2021-22) w=-attorney edits.doc
73K



AGREEMENT TG 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 “Coniract”) is made and entered into on this the day of

- . 2021 by and between the Brevard/Transylvenia 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 i3 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 Transylvenia 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 en 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.

TCT/Chamber Agreement Page 1 of 11



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 perty. 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. '

for the services rendered to TCT by Chamber pursuent to this Agreement.

TCT funding is contingent upon the budgeting of finds as allocated to TCT by the
Transylvania County Board of Commissioners, and any other sources of funds which the
TCT may acquire from time to time.

TCT/Chamber Agreement Page 2 of 11



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 unauthorized action tsken 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. [n 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 lisbility,
including but not limited to financial and legal liability, end shall finance said
unauthorized action using non-TCT funds.

4, Chamber shall provide the following services to TCT:

a. At Chamber’s discretion, it shall supervise, menage, and/or coordinate all
TCT advertising and marketing activitics 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 pariner 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.

b. . it shell supervise, manage, and/or coordinate all
TCT administrative and operational activities outside of advertising and
marketing, including, but not limited to:

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

TCT/Chamber Agreement Page 3 of 11

Commented [PS1]: As we have discussed, tho County, ergo
TCT, 12 crable to agree to mdemnify another pary. We suggest the
followng indemnificatton und duty to defend provisicns

Chamber agrees to indemmify, defend, and hold harmless
Transylvama County and TCT, their agents, employees, officer,
directors, attomeys, successors, and parmitted assigne against eny
and ail losses, lisbiiines, domages, deficiencies, judgments,
settlements, mutut. awards, fines, causes of action, penalties, toxes,
aasessments, ch damages, , irdd other costs
(mdud.mg. without l:mﬂnm. Trnuylwmn Comu and TCT's own
|.|1nmm lnd[lnlq-h feen, expent foes, and other litigation

) suf¥ered or i d by Transyt County and TCT
lmmsuutd‘urm sonmachen with eny breack, vislation, or fatlure
to perform any portion of this Agr

t, foderal or
rules o regulations, or common Inw that 1 attriburable in whole o,
to the extent reasonabls, m part to Chamber’s actions or the actons
ofmymmuthhmhummmmormmeu\nL
oriminal, admunistrative, acbitration, mediation, or ather proceedmg.

In addition to the duty to indamnify, Chamber specifically
acknowladges and agrees that it has an mmediate and ndependent
obligation—regardises of whether the parties have peid any sums or
wngurred any detriment arising out of or relating, directly or
ndirectly, to any clarms—+io defend Transylvanis County and TCT
frots any claim which actually or povantally falls within such
:mhmmﬁahmpmmon. oven if the allegations ars or may be
falsa, or fraudulent, which obligation arises at the timo
such clain 18 tendared to Chambor by Transylvansa County and TCT
and continues at all hmes thereatter Chamber s duty to defend
ncludes olaims for which Transylvans County and TCT may be
linble wathout fenit or may be strictly liable It 1s the express
intection of the parties that Transyivana County and TCT will be
entitled to obtain summary adjudication regarding Chamber’s duty
to defemd it at Ay stage of any claim within the acope of this
7, end thet Trangyivanis County and TCT will be entitied to
mw«ydluﬂhumymmmmwlqudlumxflum

written roquest by sither Tranaylvania Commty and TCT,
Clnmber shall immediately defend Transylvenia County and TcT
by attorngys and other professionals approved by Transyivanin
County and TCT Notwathstanding the foregomg, Transylvani
Ceunty and TCT may, ia their sols aud absoluta discrstion withouwe
waiver of the foregoing, engage thent own ettomneys and other
prafessionals 1o defend or asmst them, end. ot the option of
Transylvama County and TCT, Transylvenia County and TCT's
witoerneys shal! control the resolution of the clam or proceeding.
Upon demand, Chamber shall pay or, tn the sole and ebsolute
digcretion of Transylvama County and TCT, reimburse Transylvania
County and TCT for the payment of reasonable foes and
dishursements of attorneys, engineers, experts, and other
professionals connectnd therewith

Commanbud [PS2]: This section added to address what occurs if
unluﬂlonm actior: by Chamber opmury

Comnm'ltd [PS3]: Added lnngunga. I've ldded tto odiu
provisions m this section

In short, the more control the County gives tha Chamber to conduct
how it provides the services for TCT, the more likely TCT will be
shielded from Linbility



ii.

iii.

vi.

vii.

viii,

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 o the Transylvania
County Board of Commissioners in an open public meeting format if

s0 required,

Supporting committees and programs dedicated to the fulfillment of
TCT’s role as a destination management orgenization, such as a grant
program and/or sustainebility 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, manags, and/or coordinate a
vibrant visitor center with well-trained staff and/or volunteers providing
necessary services, including, but not limited to:

i

fi.

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 cells on behalf of the TCT and respond to any
requests or inquiries as a result thereof within a reasonable period of
time after receipt,
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iii. 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 tour{sm 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.

iv. Coordinating brochure distribution to local partners and via mail to
visitor/welcome centers and other individuals or organizations 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 menagement
organization,

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

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

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
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.

TCT/Chamber Agreement Page S of 11
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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 agrees 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 eny,

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

J- The annual negotigtion process shall include negotiations for compensation of
services and space provided by the Chamber, along with appropriate cost of
living increases.

k. 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
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compensation paid to the Chamber by the TCT for tourism services including
space in the visitor center by April 30 of each year. .

i Ihe source of TCT funds is & government-imposed tax on accommodstions
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 maoy lead 10 civil or crmumal remedics or prosecation Lo
illegal conduct.

Commeanted [PS5): This paragraph stands out from the rest in
this section. I would conclude this parsgraph with

*Chember undersands the limitatinns imposed by law and bereby
acoepts ligbility for any violations of same that are outesde the scope
of thin agreement.”

6. Standard Contract Provisions

i. Nofice: 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 hereafier designate by
written notice to the remaining parties:

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

m. Entire Agreement: All prior or contemporaneous understandings and
agreements of the parties are infegrated and merged into this Agreement and
the instruments and agreements specifically referred to herein. No other
agreementis 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.

n. Modiiication: This Agreement may be amended, modified, superseded, or
canceled only by a written instrument executed by ell of the parties hereto as
stated in this Agreement. Notice or knowledge of eny matter shall not
constitute a waiver of any representation or warranty with respect to such
matier. 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. Each party shall
have the right to waive fulfillment of a condition or covenant or compiiance
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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o. Severability: Any provision of this Agreement that is prohibited,
unenforceable, or not authorized in any jurisdiction shall, as to such
Jjurisdiction, be ineffective to the extent of such prohlbmon, unenfomeablhty,
or non-authorization without invalidating the remaining prowsnons hereof or
affecting the validity, enforceability, or legality of such provision in any other
jurisdiction.

p. Binding Agreement: This Agreement shall be binding not only upon the
pariies hereto but also upon their edministrators, 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 any such assignment ypon which assignment, the terms of this
Agreement shall remain binding in full force and effect upon eny such

Assignee.

. 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 shell not be
relied upon in construing the meaning of any term herein.

s. 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 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 singuiar number includes the plural, and the plural
the singular; and word "person” includes a corporation as well as a natural
person.

u Stending and Authority: Both parues represent to the other that they are duly
formed and validly existing corporate entities under the laws of the state of
North Caroling, and that they are duly authorized by their internal governing
documents, any appliceble 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.
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Commentad [P58): We recommend takmg this out This

provision will delay a court ruling 1 the event that the County/TCT

rosds 19 obtam an expadited order to protect 1ts iiterest Further, the

w, Limitation of Liability: It is expressly understood and agreed by the Parties right to mediate 15 afforded to the parties ihrough the stendard
that nothing contained in this Agreement shall be construed to create a joint R T
venture, partnership, associate, or other affiliation or like relationship between tadd " :

the Parties, it being specifically agreed that the relationship is and shall remain -?a“-pnm m‘ﬁ? e ey

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 contract of TCT. As such, the County and TCT assume no

liability or responsibility for Chember's actions, including but not limited to

claims arising out of injury, death, breach of contract, employment, or

property damage censed 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,

X. Insurance: Chamber agrees to purchase and carry necessary insurence Commanted [PS8]: Added term
to provide coverage of any acts, omissions, and/or negligence
which may occur on Chamber’s property or property menaged by
Chamber, with combined single limits of no less than $1,000,000.00 cach
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.

y. Governmentgl Immunity: All of the County and TCT’s duties and obligations Commented [P59]: Added term
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.

o Q imination: In 0011.5] tion of the sigm'_ng of this qgremmt, the Commented [PS10]: Added tarm
parties hereto for themselves, their agents, officials, employees and servants
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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 furiher
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-Verifi: The parties agree this contract complies with the requirements of Commented [PS11]: Added term
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 appliceble provisions of North Carolina General Statute
Chapters §153A and 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 o! 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/er to
request a transfer to another venue unless agreed to in writing by both parties.

dd. Duplicate Execurion: 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 written, having
read and fully understanding the terms of this Apreement, bave personally exscuted this
Agreement, or have caused this Agreement to be éxecuted in their corporete 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 & 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
1, & 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 day of 2021.
B - My Commission Expires: _
Notary Public
| a Notary Public of the County, NC, certify that

= personally appeared before me this day and acknowledped that
hefshe, 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 2021.

My Commission Expires:
Notary Public

This instrument has been preaudited in the manner required by the Local Government Budget and Fiscal
Control Act.
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M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: Follow up
1 message

Clark Lovelace <clark@brevardncchamber.org> Mon, Jun 7, 2021 at 3:02 PM
To: Chris Cavanaugh <ccavanaugh@magellanstrategy.com>
Cc: "Layton Parker (TCT)" <layton@explorebrevard.com>

Thanks so much. We'll reach out and be back in touch with you one way or the cther soon.

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, explorebrevard.com

BREVARD
T

On Mon, Jun 7, 2021 at 10:14 AM Chris Cavanaugh <ccavanaugh@magellanstrategy.com> wrote:
Clark and Layton,

Thanks for the time on Friday afternoon. | really enjoyed the conversation and hope that | can continue to work with
you.

| have attached Sabrina Rockoff's card. Tell her | sent you. If this doesn't work out, let me know and | will connect you
with someone else.

All the best,
Chris

Chris Cavanaugh

Magellan Strategy Group

+1 (828) 651-9320 Office

ccavanaugh@magellanstrategy.com

www.magellanstrategy.com

hitps://twitter.com/@MageallanSG

Helping Leverage Opporiunities Through Strategic Planning, Research, and Marketing



Full Name:
Last Name:
First Name:
Job Title:
Company:

Business Address:
Business:
Business Fax:

Email:
Email Display As:

Web Page:

Sabrina P. Rockoff

Rockoff

Sabrina

Attorney

McGuire, Wood 8 Bissette, PA

P.O. Box 3180
Asheville, NC 28802

(828) 254-8800
(828) 252-2437

srockoff@mwbavl.com
Sabrina P. Rockoff {srockoff@mwbavl.com)

http://www.mwbavl.com



Ciark Lovelace <clark@brevardncchamber.org>

Re: Transylvania County Tourism

Sabrina Prasnell Rockoff <srockoff@mwblawyers.com> Tus, Jun 8, 2021 at 8:20 AM
To: Layton Parker <layton@explorebrevard.com>
Cc: clark <clark@explorebrevard.com>, "Erica K. Ritson" <ERIitson@mwblawyars.com>

| would be delighted to talk with you. | have copied my legal assistant Erica so she can help us get everything set up.

Best,
Sabrina

Sent from my iPhone

»>On Jun 7, 2021, at 2:58 PM, Layton Parker <layton@explorebrevard.com> wrote:

>

-

> Good afternoon Ms. Rockoff,

>

> | am the Chairman of the Transylvania County Tourism TDA board and | have copied Clark Lovelace, the executive
director to this email. We received your contact information from Chris Cavanaugh with Magellan Strategy.

>

> We are exploring options of having legal representation from a firm who is familiar with TDA operations based on a
recommendation from a contact with the NC School of Government.

>

> | wanted to see if we could schedule a time to discuss our needs with you or someene from your firm and find out more
about your team. Please let me know if that be acceptable to you and we can arrange a convenient time.

>

> Thank you,

>

> Layton Parker

> §28-329-2991

> layton@explorebrevard.com



: |
M Gmall Clark Lovelace <clark@brevardncchamber.org>

Notes from different discussions

Layton Parker <layton@explorebrevard.com:> Tue, Jun 8, 2021 at 3:32 PM

Reply-To: Layton Parker <Iayton@explorebrevard.com>
To: clark <clark@explorebrevard.com>

TDA Research Notes.docx
= 18K



TCT Research and clarification Notes
(This Is Just a list of either new Information to me or clarification of previous understanding)
CHAMBER
TDA contribution to Chamber budget cannot represent more than 50% of their budget or they also become a
component unit and are at the will of a government organization.

COUNTY FINANCE

Serves as ex officio and normally reports to hired Director of TDA

Finance director responsible for reviewing contract to determine if sufficient funds there to match commitment of
agreement

COUNTY COMMISSIONERS

Decided to originally levy tax in 1985 and statute created the separate legal entity of the TDA and began tax collection
Appoints board members

Had discretion to stop collecting tax

Responsible for any requests that need to go to General Assembly at request of authority or commission

Does not have authorization for use of funds that are allocated to tourlsm but can request grants through the TDA if
related to tourism and authority considers requests for approval

TCT/TDA

Main 3 responsibilities related to Tourism
1) Legislation established at the State level to define structure of the TDA
2} Policy — to manage tourism dollars from the occupancy tax to promote more tourism
3} Process - implement the policies and actions to keep the organization

Mix of existing NC TDA Structures [estimates)

Type 1 (60%) use the Statute provided separate entlity to hire a director with or without supporting staff members to
manage tourism and pay County admin fee for the tax collection and expense disbursements

Type 2 (10%) created a 501-C6 with a similar structure to Type 1 for more flexibility for things such as taking on debt,
protecting salary levels from similar organizations, etc

Type 3 (15%) - designate a County or City staff member to manage the tax collection and expenditures related to the
occupancy tax with a board serving as advisory. The majority of these types are restructuring due to legal government
requirements and shifting to one of the other 3 types described

Type 4 (15) ~ contract for services with another organization such as a Chamber of Commerce or similar agency to assist
with tourism management.

NC SOG

Original statute created legal separate entity and only considered component unit of County for fiscal reasons
Already has the ability to hire a director and or support staff

Cannot be considered a department of the County

Needs legal representation separate from the County

D&O insurance needed

Posslble Steps of restructuring

Engage with attorney for new employment requirements and legal representation

Update Commissioners of planned steps after TDA board approval

Renegotiate agreement with Chamber to include rent for office space and visitor center functions and remove all
staffing responsibilities

Obtain Tax ID number

Hire director and support staff

Contract with payroll processor for processing and reporting

Delegate TCT as entity with any agreements or contracts that the Chamber has on its behalf

Continue fiscal responsibilities with finance director




M Gmail Clark Lovelace <clark@brevardncchamber.org>

RE:_June Chamber Executlve Committee Meeting
1 message

Nory Lebrun <nory@mindspring.com> Tue, Jun 8, 2021 at 9:19 AM
To: Clark Lovelace <clark@brevardncchamber.org>
Clark,

Worked-out just fine, and good to see you—-1 Per the Chamber/TCT "thing", I'll be working on the real-estate and Visitor
Center aspects. As a start, would like to spend a few minutes with you, and look at the doc’s that you used to outline the
Chamber building value, balance on the note, rents, etc.. Let me know when you might have some time later this week.

Best, Nory

From: Clark Lovelace <clark@brevardncchamber.org>
Sent: Tuesday, June 8, 2021 9:06 AM

To: Nory Lebrun <nory@mindspring.com>

Subject: Re: June Chamber Executive Committee Meeting

Sorry. | didn't see this before our mesting. Hope it worked out okay not to have it. Good suggestion on having the
TTimes publisher come to our next meeting. Hope you're well,

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

BREVARD

Cn Tue, Jun 8, 2021 at 8:54 AM Nory Lebrun <nory@mindspring.com> wrote:
Clark,



Good morning—Is there a June EC agenda? Just noticed the agenda attached was the "May” version.

Nory

From: Clark Lovelace <clark@brevardncchamber.org>

Sent: Thursday, June 3, 2021 4:31 PM

To: Angela Owen <ap_owen@blueridge.edu>; Brittany Marcum <brittanymarcumé@gmail.com>; Courtney Mason
<cmasen@domokur.com>; Deb Tibbetts <debtibbetts@smartstarttransylvania.org>; Jeff Joyce <joycs|j@brevard.edu>;
Joan VanQOrman <jvanorman@comporium.net>; Nory LeBrun <nory@mindspring.com>

Subject: June Chamber Executive Committee Meeting

Our June Chamber EC meeting is next Tuesday, June 8, at 8am. It will be virtual. Zoom instructions are below.
Attached is an advance packet of Information. Please review and let me know if any questions or if you're unable to
attend.

Clark Lovelace is inviting you to a scheduled Zoom mesting.

Topic: Chamber Executive Committee Meeting
Time: Jun 8, 2021 08:00 AM Eastern Time (US and Canada)

Join Zoom Meeting
https://us02web.zoom.us/j/84663354 768 ?pwd=U1JhOUFyMINIUIRQJIXNnbDIXeHVDZZz09

Meeting ID: 846 6335 4768

Passcode: 305075

One tap mobile

+13017158592,,846633547684#,,,,"305075# US (Washington DC)
+13126266799,,84663354768%#,,,,*305075# US {Chicago)

Dilal by your location
+1 301 715 8592 US (Washington DC)
+1 312 626 §799 US (Chicago)
+1 929 205 6099 US (New York)
+1 253 215 8782 US (Tacoma)
+1 346 248 7799 US (Houston)
+1 669 900 6833 US (San Jose)
Meeting ID: 846 6335 4768
Passcode: 305075
Find your local number: https://us02web.zoom.us/u/kbhotdkU20

Clark E. Lovelace

Executive Director

Brevard/Transylvanla Chamber of Commerce
Transylvania 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



BREVARD




Clark Lovelace <clark@brevardncchamber.org>

Re: few things

1 message

Clark Lovelace <clark@brevardncchamber.org> Fri, Jun 11, 2021 at 6:00 PM
To: "Joyce, Jeff* <joycejj@brevard.edu>

All makes sense. Here are some updates and info:

» | spoke with attorney Brian Stretcher and sent him the contract. He is going to take a look and let me know by
Monday if this is something he can tackle by midweek. Il keep you postad.
» Attached are P&Ls for this year, plus the last three. Please note:

o This year's Is |ust through May, while others are year-end

o The auditor has made a depreciation adjustment at the bottom of the three prior years, so the bottom line
will be different than what the board approved at year-end each year. Other than that one additlonal line,
it's the same.

» We'll talk more in the future, but here are a few revenue producing or expense trimming ideas:

o We can monetize the Visitor Center. Some VC's have displays that are sponsored by local businesses. It
makas the VC look more commercial, but can produce revenus.

o Woae have barely any new member sales effort and a modest spensorship push due to ¢urrent staff
limitations. If 50% of a director is added, this Is definltely one of the areas where capacity will exist and can
help the bottom line.

o TCT provides an annual grant of $7K to the HOB. While TCT doesn't do as much out of market advertising
and promotion, there is potential there.

o As mentioned in tha three scenario document | sent (and copied here), if the Chamber employs a full-time
director and a full-time number two, operations could work without a full-time visitar center coordinator.
That position could be shifted o pari-time, saving substantial dollars. Number 2 (who doesn't have current
capagcity) could be freed up by the director taking on 25% of what they do and that additional 25% could go
toward visitor center coordination. It would also bring those two areas together. Right now, there's a bit
more compartmentalization than is ideal with Chamber, Visitor Center, TCT having clear lines. All help
whan needed, but with full plates, most work falls specifically into one of those three areas. If TCT is
removed and Chamber/Visitor Center are "combined" | actually see some efficiencies. Others like the
.Cashlers Area Chamber (who has a TDA contract for VG operations) really view all that they do at the
chamber and their VC as chamber work.

| hopa that all helps and makes sense.

Clark E. Lovelace

Executlve Director

Brovard/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 Fri, Jun 11, 2021 at 4:47 PM Joyce, Jeff <joycalj@brevard.edu> wrote:
Clark:

Good to see you this afternoon! | connected with Angela and we are both in agreement that geiting an attomey to do a
review of the contract from the Chamber's perspective would be a good Idea. Neither Angela nor | had a
recommendation on an attorney...do we have a member that would be good to use?



In addition, Angela and | would like to spend some time reviewing the operating budget for the Chamber. Is It poseible
to get operating budgets for the last three years and the P&L sheets that correspond? In addition, | would be interested
in any thoughts you have as Executive Director on new ravenue opportunitias and any expense trimming opportunities
that might be low hanging fruit. | realize that the organization already operates on a lean budget...but | am always
interested In your thoughts.

Obviously, no need to worry about this untll you are back from vacation but wanted to let you know about the attomey
and give you a heads up on the other data points.

Best,
Jeff

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

RREVARD, NORTII CAROLINA

Brevard College is commitied to an experiential liberal arts education that encourages personal growth and inspires artistic,
Intellectual, and soclal actlon.

3 attachments

M BT Chamber P&L (2020 & 2021).pdf
36K

¥ BT Chamber P&L (2018 & 2019).pdf
37K

'E TCT-Chamber Contract (3 options).pdf
211K



Brevard/Transylvania Chamber of Commerce

Profit and Loss
January - December 2021

TOTAL
JAN - DEC 2021 o JAN - DEG 2020 {PY)
‘Income o
Events Revenue 911
Chamber Member Mestings 14
Coffee Connactions 1,400 2,800
Gala Income 4,008
Transylvanla Buy Local 4,943
Total Events Revenue 1,400 T 12768
Interest Earned 73 149
Membership Dues 95,666 100,685
Promotlon Sales
Maps-City/County 122 664
Retail 1,039 ‘253
Total Promotion Sales 1,161 817
Rental Income 3,490 7,780
Speclal Services Income
Relocation Fulfilment Revenua 723 e85
Waeb-Exira Sites 400 450
" Total Special Services Income 1,123 1,435
Sponsorships 31,885 33,613
TDA
TDA Contract Services 87,500 210,813
Total TDA 87,500 T 210818
Unapplied Cash Payment Income {36,990) 1,155
Total Income $185407 $366,313
GROSS PROFIT $185,407 $389,313
Expenses
Bank Fees 350 713
QuickBooks Payments Faes 553 1,010
Total Bank Fees 803 1,723
Building Expense
Building Repalrs 1,509 1,836
Cleaning/Landscape Contracts 2,71 5,364
" Total Bullding Expense ) I 4,280 7,800
Dues/Fees Expense 520 520
Events Expense
Buy Local Transylvania 3,192
Chamber Member Meetings 464 471
Cofies Connectlons 100 600
Gala Expense 1,360 5,862
Cash Basie Friday, June 11, 2021 05:40 PM GMT-04.00 113



Brevard/Transylvania Chamber of Commerce

Profit and Loss
January - December 2021

TOTAL
JAN - DEC 2021 JAN - DEG 2020 (PY)
Governmental Aftairs o . 121
Membership Drive Expensa 150 125
Total Events Expense T 2,074 10,392
Grants to Domestl¢ Organizations 3,000
Insurance
Business Owners Ins 625 2,667
General Liab. Ins./D&0O 854
Workers Gomp 288 605
Total Insurance 913 4,126
Interest - Bldg. Loan 3,653 7,158
Mileage 51 44
Offlce Expanse
Computer Equipment 715 847
Supplles 2,818 8,798
" Total Office Expense 3,633 T 9,45
Payroll Expenses
Casual Labor 1,020 2,580
FICA Expense 7,767 17,672
FUTA 216 258
Offlce Salary 101,527 224,008
Simple-IRA 1,484 4219
SUTA Expense 230 80
Total Payroll Expenses 112,244 248,825
Postage & Shipping 588
Professional Fees
Accounting 1,575 3,083
Audit 6,000
Other Professional Fees 2,125
Payroll Fees 716 1,635
~ Total Professional Fees 2,291 12,842
Taxes - Proparty 15,047 15,047
Unallocated 0
Utllitles
Electrlclty 2,126 4,048
Exec. Dir. cell phone 800
Security System 107
Telephone 2,116 3,751
Water 167 383
Total Utiities 4,548 9,001

Caeh Basis Friday, June 11, 2021 05:40 PM GMT-04:00 213



Brevard/Transylvania Chamber of Commerce

Profit and Loss
January - Dacember 2021

TOTAL
JAN - DEC 2021 JAN - DEC 2020 (PY)

VISION 0

Volunteer Services 277 47

Wab Slte 490 491
Total Expenses - $150,722 $330,688
NET OPERATING INCOME - $34,685 T §38,624
Other Expenses

Depraclation Expenses 24,223
Total Cther Expenses $0 $24,223
NET OTHER INCOME $0 $ (24,223)
NET INCOME $34,686 $14,401

Cash Besis Friday, June 11, 2021 05:40 PM GMT-04:00



Brevard/Transylvania Chamber of Commerce

Profit and Loss
January - December 2019

TOTAL
© JAN-DEC 2019 JAN - DEC 2018 (PY)
Income o
Events Revenue
Chambar Member Mastings 1,964 1,347
Christmas Parade 570 622
Coffee Connections 2,100 2,100
EXPO Income 3,708 4,702
Gala Income 4,271 4,480
MEGA Networking 1,340
Transylvanla Buy Local 3,821 3,948
Total Events Revenue 17,774 17,188
Interest Earned 122 109
Membership Dues- 108,633 111,212
Promotlon Sales
Maps-City/County 1,191 917
Retall 587
" Total Promotion Sales 1,778 N7
Rental Income 7,280 7,080
Spaclal Services Income
Relocation Fulfilment Revenue 1,113 1,471
Wab-Exira Sites 621 720
Tatal Special Sarvices Income 1,734 T o 2191
Sponsorships 30,959 31,885
TDA
TDA GContract Services 172,128 153,118
" Total TDA 172,128 153,119
Unapplied Cash Payment Income (3585) 4,905
Total Income $340,063 $328,716
"GROSS PROFIT $340,083 $328,716
Expenses
Bank Fees 788 662
QuickBooks Payments Fees 861 833
Total Bank Fees 1,649 15685
Bullding Expensa
Bullding Repalirs 2,239 1,258
Cleaning/Landscape Contracts 6,077 6,165
" Total Bulkiing Expense 8,315 7424
Dues/Foes Expense 520 105
Employee Education/Travel 59 165
Cash Basis Friday, Juns 11, 2021 05:42 PM GMT-04:00 13



Brevard/Transylvania Chamber of Commerce

Profit and Loss
January - December 2018

TOTAL

JAN - DEC 2019

JAN - DEC 2018 (PY)

Events Expense

Buy Local Transylvanla 2,732 2,433
Candidates Forum 242
Chamber Member Meetings 3,218 3,114
Coffes Connections 896 837
EXPO Expense 1,320 2,169
Gala Expense 6,273 6,177
Govemmental Affalrs a52
Mega Networking 192
Membership Drive Expense g2 95
Total Events Expenes 15,576 15,088
Insurance
Buginess Owners Ins 2,520 2,548
General Liab. Ins./D&O 854 854
Workers Comp 539 367
Total Ingurance 3,913 3,770
Interast - Bldg. Loan 7,136 8,024
Mileage 447 884
Office Expense
Computer Equipment 1,658 1,512
Holidays 61
Supplles 5,138 8,611
Total Office Expense T 6,797 8,183
Payroll Expenses
Casual Labor 12,734 3,020
FICA Expense 14,348 14,323
FUTA 211 203
Office Salary 194,558 187,235
Simple-IRA 4,289 4,219
SUTA Expense 63 60
" Total Payroll Expenses 226,204 200,080
Postage & Shipplng 843 43
Professional Fees
Accounting 3,330 3,020
Other Professional Fees 2,125 450
Payroll Fees 1,686 1,588
Total Professional Fess 7,151 5,059
Taxes - Proparty 13,948 13,511
Unallocated 0 2,874
Cash Basls Friday, June 11, 2021 05:42 PM GMT-04:00 2/3



Brevard/Transylvania Chamber of Commerce

* Profit and Loss
January - December 2018

TOTAL
JAN - DEC 2019 JAN - DEC 2018 (PY)
Utilities

Elactricity 4,524 5,087
Exec. DIr. cell phone 900 500
Sacurity System 544 480
Telephone 4,298 2,725
Water 381 372
Total WUiiites 10,647 9,164
VISION 455 100
Volunteer Services 599 805
Web Site . 350 48
“Total Expenses $304,709 $286,366
NET OPERATING INCOME $35,344 $42,350

Cther Expenses
Depreciation Expenses 24,223 24,223
Total Other Expenses $24,223 $24,223
NET OTHER INCCME $ (24,223) § (24,223)

NET INCOME $11,121 $18,127

Cash Basis Friday, June 11, 2021 05:42 PM GMT-04:00 3/3



Chamber Contract with TCT

The contract for service between the 8/T Chamber and TCT includes a base amount and an
addendum amount. It has historically been a five-year contract that is reviewed annually with
the amount and specific services adjusted as needed. The addendum was added roughly 10
years ago when additional staff was needed to fulfill the contract. The services covered by the
additional staff and payment for the provision of those services was covered in an addendum.
This gave flexibility if further adjustments were necessary, including cancelling the addendum,
but maintaining the base contract.

While the contract does cover detailed services that will be provided, It does not indicate
specific compensation for each of those services. It instead has a lump sum amount for the
provision of all the services. The addendum provides a bit more correlation between specific
services and dollars, but not with detail.

For the purposes of this exerclse, it will be beneflcial to break the contract into the three
primary elements and assign dollars to those categories. There is a range that applies to what
would be “fair” or “acceptable” for each category. What is used below is the best
approximation based on all known factors.

Contract Expense (Current) $215,000
* Wages for TCT staff (total employee cost*) - $140,000
o 1/2 Director - $47,500
o 1 Operations - $47,000
o 1 Marketing - $45,500
e Visitor Center Operations ($50K staff + $5K supplies + $12K rent) - $67,000
» Office space (1 full office + .75 cubical + .5 office = 2.25 offices) - $8,000

Chamber Wages (Current) $93,000
e % Director - $47,500
e 1 Member Services - $45,500

*Base wages, average bonus, workers comp, payroll and admin, office supplies, etc. it works
out to base wages plus an additional 23%.

Total TCT expense for current contract areas (Staff, VC, Office Space) $215,000
Total expense for Chamber focused staff 593,000



Scenario 1

TCT/Chamber continue with contract in a structure similar to the current one, with the
addition of assistant directors for each organization to handle the necessary capacity for total
oversight of both organizations

Contract Expense $237,500
e Wages for TCT staff - $162,500
o 1/2 Director - $47,500 (assuming director salary stays the same)
o 1 Assistant Director - $59,000 ($10K increase / 25% of TCT director duties)
o 1 Marketing - $45,500 {no change)
o 30% Part-time Admin - $10,000 (for duties no longer done by the asst director)
o Visitor Center Operations {$50K staff + 55K supplies + $12K rent) - $67,000
e Office space (1 full office + .75 cubical + .5 office = 2.25 offices) - $8,000

Chamber Wages $115,500
e % Director - $47,500 (assuming director salary stays the same)
e 1 Asst Director - $58,000 ($10K increase / takes on 25% of Chamber director duties)
e 30% part-time admin - $10,000 (to take on duties no longer done by member services)

Total TCT expense for contract areas (Staff, VC, Office Space) $237,500
Total expense for Chamber focused staff $115,500

Commaents:

Requires 2 new hires for asst director

Impacts the positions of two current staff

Requires 1 or 2 hires for administrative work

Results in additiona!l office or cubicle need for 1 or 2 administrative individuals
Increased expense to TCT ($22,500)

Increased expense to Chamber ($22,500)

Essentially the same as current structure, so don’t need to “sell” to public, chamber
members, county, tourism partners, etc.

o Allows Chamber to more easily provide “cover” for TCT when needed



Scenario 2

TCT creates thelr own organization, and the Chamber continues to own the building and
operate a visitor center. TCT and the Chamber have a service contract covering visitor center
operations and office space.

Contract Expense $79,000
e Visitor Center Operations ($S50K staff + $5K supplies + $12K rent) - $67,000
e Office space {full upstairs with 2.75 offices} - $12,000

TCT Wages $187,500
¢ 1 Director - $95,000
e 1 Operations - $47,000
e 1 Marketing - $45,500

Chamber Wages $105,500
o 1 Director - $82,000 (assumes 16% salary reduction)
e 1 Member Services - $45,500
e Savings from conversion to reduced hours for VC desk coverage* {$22,000)

*Director handling some of M$ duties and MS hahdling some of Visitor Center Coordinator
duties, allowing for conversion to 24 hours of desk coverage instead of full-time VC Coordinator.

Total TCT expense for current contract areas (Staff, VC, Office Space) $265,500
Total expense for Chamber focused staff $106,000

e 2™ floor rent up by $5K, but downstairs down by $8K + 53,000

e TCT grant simifar to what's done for HOB - $7,500
Total Chamber staffing and rent impact $101,500
Comments:

s Requires new hire for director

Requires current 2™ floor tenant to not be renewed at end of term (7/1/22)
Increased expense to TCT ($50,500-5$61,500), plus furnishings and set up for 2" floor
Increased expense to Chamber ($0-510,000}

Impacts one current position {visitor center coordinator)

Requires adjustment of duties by member services coordinator

Possibility of negative public and chamber member perception



‘Scenario 3

TCT creates their own organization, and the Chamber sells the bullding and ceases to operate
a visitor center. There Is no contract between the two organizations.

General:
e As a comparative, the Heart of Brevard is worth looking at with regard to size, needed
headquarters, etc.

Staff:
¢ Staff would be a director and member services. Impact vs. current expenses would be
an increase of $37,500 by converting to a full-time director.

Building
* Our mortgage balance is $182,000. Our most recent property valuation estimate, while
not necessarily a reflection of market value, was $1,169,000. If we were to sell the
building, we would have substantial reserves.
e With a quick look at our financials the financial cost and benefit of owning the building
on an annual basis is:
o Building expenses {Building Repairs, Capital Repairs, Cleaning/Landscape, Loan
Interest, Property Taxes, and Utilities) of roughly $45,000
o Building Revenues (Rent for Visitor Center, Downstairs Office, and the 2™ Floor
Office) of roughly $27,000
e On the non-revenue side, there is of course the value to our members to have their
brochures In our visitor center. There is also value to having a recognizable
“headquarters” versus a small office somewhere. There is slight value for our ability to
allow occasional meeting room use.
e |t would be a little challenging finding our ideal space, which would be two small offices,
access to a meeting room, and a foyer for brochures, in downtown. We’d probably be
looking at $7K-$12K in rent and $6K-$7K for utilities (down $4K from current).

Comments:

e It would cost an additional $37,500 for staffing to separate from TCT. It appears to cost
a similar amount to own the building and operate a visitor center as it would to be sell
the building and have offices elsewhere. The sale of the building would provide
substantial funding to “cover” the additional staff cost and other potential changes for
many years. There would be similar potential for negative public perception as with
Option 2, with the addition of negativity regarding no longer operating a visitor center.
There would be various implications for TCT, with the biggest being the lack of a visitor
center. Since there would be no contract/relationship, those are not outlined here.



M Gmail Clark Lovelace <clark@brevardncchamber.org>

RE June" Chamber Ex_e;uti_ve Committee Meeting
1 message

Nory Lebrun <nory@mindspring.com> Fri, Jun 11, 2021 at 7:08 PM
To: Clark Lovelace <clark@bravardncchamber.org>

Clark,

Good to briefly visit today—regardless, of "employee” turnout today (it wasn't bad, just spotty), the business participation
was very good—Courtney, Glenda, Amber, Joan did a great Job, and the Chamber’s sponsorship along with NC Works
was Important to the brand and representation of Trans. Cty. members!!| At this point, and after a cursory review of new
attachments, and old, it is unclear if the Chamber is paying down the “principal® on the building loan (and, who is the loan
with?); also, Is the County tax valuation the cnly estimate of the properties value—or, has there been a recent
commercial broker valuation??

Have a great vacation,

Nory

From: Clark Lovelace <clark@brevardncchamber.org>
Sent: Friday, June 11, 2021 12:12 PM

To: Nory Lebrun <nory@mindspring.com>

Subject: Re: June Chamber Executive Committee Meeting

Nory,

I'm happy as always to connect, I'll be out next week and time Is limited trying to get things done prilor. That said, sharing
some info with you as a start is on that list of things to do befors | leave. Attached Is some information and below is a
description:

+ TCT-Chamber Contract (3 options) - This provides information on the cost of staff, supplies, rent, etc. and the
assumed portion covered by the current contract.

» 2021 Budget - I've highlighted revenue and expense categories that can be atiributed to the building and
operations of a visltor center, with a few comments. No detailed analysis, but a starting point.

« Balance Shest and P&L - I've included the most recent financials so you can see where we are currently on things.

» Property Valuation - As you'll see, the county property valuation Is at $1.17M and based on the balance sheet our
loan is at $179K, which reflects substantlal organizational reserves in the form of real estate.

As mentioned, it's just a start, but | wanted to get you something before next week. I'm headed to the Job fair in a bit, so
we may have a few minutes to catch up then. Regardless, let me know if any questions on this.

Clark E. Lovelace

Executive Director

Brevard/Transylvania 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

BREVARD:

»

On Tue, Jun 8, 2021 at 9:20 AM Nory Lebrun <nory@mindspring.com> wrote:
Clark,
Worked-out just fine, and good to see you-—! Par the Chamber/TCT “thing", I'll be working on the real-estate and
Visitor Center aspects. As a start, would like to spend a few minutes with you, and look at the doc's that you used to

oufline the Chamber building value, balance on the note, rents, etc.. Let me know when you might have some time
later this week.

Best, Nory

From: Clark Lovelace <clark@brevardncchamber.org>
Sent: Tuesday, June 8, 2021 9:06 AM

To: Nory Lebrun <nory@mindspring.com>

Subject: Re: June Chamber Executive Committee Meeting

Sorry. | didn't see this before our meeting. Hope it worked out okay not to have it. Good suggestion on having the
TTimes publisher come to our next mesting. Hops you're well.

Clark E. Lovelace
Executive 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, explorebrevard.com

BREVARD

»




On Tue, Jun 8, 2021 at 6:54 AM Nory Lebrun <nory@mindspring.com> wrote:
Clark,
Good morning---is there a June EC agenda? Just noticed the agenda attached was the “May” version.

Nory

From: Clark Lovelace <clark@brevardncchamber.org>

Sent: Thursday, June 3, 2021 4:31 PM

To: Angela Owen <ap_owen(@blueridge.edu>; Brittany Marcum <brittanymarcum6@gmail.com>; Courtney Mason
<cmason@domokur.com>; Deb Tibbetts <debtibbetts@smaristartiransylvania.org>; Jeff Joyce
<joycejj@brevard.edu>; Joan VanOrman <jvanorman@comporium.net>; Nory LeBrun <nory@mindspring.com>
Subject: June Chamber Executive Committee Meeting

Our June Chamber EC meeting is next Tuesday, June 8, at 8am. It will be virtual. Zoom instructions are below.
Attached is an advance packet of information. Please review and let me know If any questions or if you're unable to
attend.

Clark Lovelace Is inviting you to a scheduled Zoom mesting.

Topic: Chamber Executive Committee Mesting
Time: Jun 8, 2021 08:00 AM Eastern Time (US and Canada)

Join Zoom Meeting
https:/fus02web.zoom.us/j/846633547687pwd=U1JhOUFyMINIUIRQdXNNnbDIXeHYDZz09

Maeting ID: 846 6335 4768

Passcode: 306075

One tap mobile

+13017158592,,84663354768#,,,,"305075# US (Washington DC)
+131268266799,,846633547684,,,,"305075# US (Chicago)

Dial by your location
+1 301 715 8592 US (Washington DC)
+1 312 626 6789 US (Chicago)
+1 929 205 6099 US (New York)
+1 253 215 8782 US (Tacoma)
+1 346 248 7799 US (Houston)
+1 669 900 6833 US (San Jose)
Meeting ID: 846 6335 4768
Passcode: 305075
Find your local number: hitps://us02web.zoom.us/u/kbhot4kl20

Clark E. Lovelace
Executive Director

Brevard/Transylvanla Chamber of Commerce



Transylvanla County Tourlsm Development Authority
175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org
TCTDA: 828-884-8900 / 800-648-4553, explorebrevard.com

REVARD
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M Gmail Clark Lovelace <clark@brevardncchamber.org>

Re: Chamb;rIT CT Contract for FY21 / 22

1 message

Clark Lovelace <clark@brevardncchamber.org> Men, Jun 14, 2021 at 3:15 PM
To: "doctorlaw@Juno.com® <doctordaw@junoc.com>
Ce: Jeff Joyce <joycejj@brevard.edu>

Wel'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
Transylvania 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

B

On Sun, Jun 13, 2021 at 10:16 PM doctorlaw@juno.com <doctoriaw@juno.com> wrote:
I 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 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 wlil 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@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 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 simllar to what's been in place. The county attomey added language to protect the county /
TCT. The chamber weould like for you to take a look to sea 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
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 (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
structura won't work In the future. Massaging will be important when this happens so this Is a confidentlal issue at this



time.

As discussed, please it 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/Transylvanla Chamber of Commerce
Transylvania County Tourlsm Development Autharlty

175 East Main St., Brevard NC, 28712

Chamber: 828-883-3700, brevardncchamber.org

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

BREVARD

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

R_e: Chamber/TCT Contract for FY21 / 22
1 message

doctorlaw@juno.com <dociorlaw@juno.com> Wed, Jun 16, 2021 at 2:00 PM
To: clark@brevardncchamber.org

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/princlpal 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 unless someone decldes 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 medlation requirement), Il leave that up to you.
Requiring mediation befors 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

= Qriginal Message --—-----

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

BREVARD
L]

=

On Sun, Jun 13, 2021 at 10:16 PM doctoraw@juno.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 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 thecretically
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@brevardncchamber.org>
To: Brian Stretcher <doctorlaw@juno.com>

Subject: Chamber/TCT Centract for FY21 / 22

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

Brlan,

Thanks for taking a look. As mentioned, we've had a version of this contract in place since the late 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 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
addendumn 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 substantlve change. The rest is
protective language. | included last year's In case you wanted to reference that.

On a final note, both organizations pian 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 confidentlal 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/Transylvanla Chamber of Commerce
Transylvania County Tourlsm Development Authority

175 East Maln St., Brevard NC, 28712

Chamber: 828-883-3700, brevardnechamber.org

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

g chamber TCT contract with additional edits.doc
77K




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 “Coniract”} 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 Agresment by providing the other 180
days written notice notwithstanding any other term or provision contained herein.

TCT/Chamber Agreement Page 1 0f 11



2. Termination: If either party wishes to tenminate 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. Compcnsation:

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 funds which the
TCT may acquire from time to time.

TCT/Chamber Agreement Page 2 of 11



TCT/Chamber Agreement

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 unauthorized action teken by the Chamber which shall
canse 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 obgining the
written consent thereto of the TCT Board of Directors, llu thelevent such unauthbrized
nctinn iy tukeh by the Chaimber which ntempts to cause the'expenditure of TCT funds
or be billed to the TCT for the reimbursement thereol. the parties agree thar TCH shall
not be liable for such. unauthorized actions and Chamber accepts all Liab{liny.
including but not lmited to financin! and legal ligbility, and shall finunce said
unmuthorized action using non-TCT funds. The Chumber: shall jiied be limhle: for an
inahility to perform the agreed serviees under this Agresment  funding 15 not
made availuble by the TCT Bourd a5 agreed or the amoum Sxfigeted v otherwise
allprented i reduced by (he TCT Board e Trmsylvimia County.

4, Chamber shall provide the following services to TCT:

8 feTatiith
TCT advertising and ma.rketmg 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 parther 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,

b. FEERERENRTEEA. it shall supervise, manage, and/or coordinate all

TCT administrative and operational activities outside of advertising and
marketing, including, but not limited to:

Page 3 of 11
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iii.

iv.

vi,

vil.

viii.

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 Boerd 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 finencial information as directed
herein, or as otherwise reasonably requested by the Boerd.

Managing budgeted funds while keeping an up to date and accurate
record of all such financial iransactions 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
50 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,

Asgistance, 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 mutnally 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 cenfer 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 generally assist such walk-ins with any ressonable
needs or inquiries they may have,
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ii.

iii.

iv.

vi.

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 Chember 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 menaging 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

i

ii.

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

Office space with basic furniture and supplies to accommodate staff
dedicated to TCT duties &t an appropriate level based on this

Agreement,

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

f. At Chamber's discretion, it shall exercise pood faith in the comprehensive
menagement of any staff, employees, independent contractors, or other agents
with respect to assigning the duties and responsibilities thereof, and otherwise
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menaging 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 matiers 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 agrees 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/intemet/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 merketing and brochure distribution services
engaged, if any,
vi. The cost of conferences and travel if solely related to visitors.
5. Evaluation procsss 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 et other times as necessary.

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

j. The annual negotiation process shall include negotiations for compensation of
services and space provided by the Chamber, along with appropriate cost of
Hving increases.
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k. 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 anmual
compensation paid to the Chamber by the TCT for tourism services including
space in the visitor center by April 30 of each year.

liThe 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 ma+ lead to civil or criminal remedies or prosecution for
illecsl conduci

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 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:
Trangylvania County Tourism Development Authority,
Attention: Chair, 175 East Main Street, Brevard, NC 28712
Chamber:
Brevard/Transylvania Chamber of Commerce,
Attention; President, 175 East Main Stregt, Brevard, NC 28712

m, 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,

n. Modilication: 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 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 a waiver of any other provision by such party. Each party shall
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. Severgbjlity: 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
Jjurisdiction.

p. Binding Agreememt: 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 any such assignment upon which assignment, the terms of this
Apgreement shall remain binding in full force and effect upon any such
Assignee.

I. Rules o 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 tetm hereof against the drafter shall
not apply as against any party hereto. In addition, the headings of this
Agreement are intended for orgenizational purposes only and shall not be
relied upon in construing the meaning of any term herein,

s. 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 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 singuler number includes the plurel, and the plural
the singular; and word "person" includes a corporation as well as a natural
person.

u, 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 anthorized 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.
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ﬂmt nothmg contamed in this Agreement shall be construed to create & joint
venture, partnership, associate, or other affiliation or like relationship between
the Parties, it being specifically agreed that the relationship is and shall remain
thatofmdependmtpernestoaeomcmalrelanonshpassetfoﬂhmthls
Agreement. At all times relevant to this Agree en;, Chamber 1s1:o be an

TCT assume no llabllzty or respons1b111ty 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 ofthls Agroement butforwh.wh clmms e bemade subsequentto such

",

H-l-n-n-

x. HEEAEES _ __ Chember agross to purchase and carry necossary insurance_ - -(MmRSMECMBUIING X 11y (s £ s .
to provide coverage of any acts, omissions, and/or negligence of Chamber
and/or which may ocour 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 aggregete 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
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coverage to Transylvania County and TCT upon written request by either to
Chamber.

(o ill_All of the County and TCT’s duties and obligations
requ!red 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.

partles hereto for themselves, their agents, officials, employees and servams
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, m_|unct1ve relief, or
other remedy as by law provided.

aa. BEMEEIE: The parties agree this contract complies with the requirements of . - | Commented [PS11): Addsd o
North Carolina General Statute §64-25 et. seq. In this B-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.

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 County, NC, and both parties hereby
waive their rights to the extent allowed by law to contest this venue and/er to
request a transfer to another venue unless agreed to in writing by both parties.

dd. Duplieate 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 veer first above writien, having
read and fully understanding the terms of this Agreesment, have personally executed this
Agreement, or have caused this Agreement to be executed in their corporate names by duly
authorized officers, and all perties 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) o
SIGNATURE PRINT NAME
ITS:
TITLE
I a Notary Public of the County, NC, certify that

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

seal, this day of 2021.
My Commission Expires:
Notary Public
I a 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 2021

My Commission Expires:
Notary Public

This instrument has been preaudited in the manner required by the Local Government Budget and Fiscal
Control Act. '
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L ]
M Gmall Clark Lovelace <clark@brevardncchamber.org>

RE: Transylvania County Tourism

Erica K. Ritson <ERitson@mwblawyers.com> Mon, Jun 14, 2021 at 2:06 PM
To: Layton Parker <layton@explorebrevard.com>, Layton Parker <laytonparker@gmall.com>
Cc: clark <clark@exptorebrevard.com>

Layton,

Sabrina is on the Zoom and dossn't see that you've entered yet. | Just wanted to make sure you saw the updated Zoom

link below.
Thank you,
_ Erica Rlison
A Legal Assistant to
' Sabrina Rockoff, Murphy Fletcher, Matt Roberson
%OD ; “RE Phone 828-254-8800
Fax 828-252-2437
LAW PIRM Wiahsile w-.".-.- miwhlawyers, com
SMART LEGAL |- Ty W
£ [inl=] e

CONFIDENTIALITY NOTICE: This electronic mall transmisslon Is privileged and confidential and is Intended only far the review of the party to
whom [t is addressed. If you have recelved this transmission in error, pleasa notify the sender and delete the orlginal. Unintended transmission

shall not constitute a waiver of the attorney-client or any other privilege.

From: Erica K. Ritson

Sent: Thursday, June 10, 2021 2:44 PM

To: Layton Parker <layton@explorebrevard.com>; Layton Parker <laytonparker@gmail.com>
Ce: clark <clark@explorebrevard.com>

Subject: RE: Transylvania County Tourism

Layton,

| apologize — there was an error with the Zoom invitation | just sent. Please use this one instead. Please confirm receipt.

MWB s inviting you to a scheduled Zoom meeting.



Join Zoom Meeting
https://us02web.zoom.us/i/88928857101?pwd=UHZOQTdrUzZHR1lgNDhHOVJpSTd4QT09

Meeting ID: 889 2885 7101

Passcode: 785640

One tap mobile

+13017158592,,88028857101#,,,,*785840# US (Washington DC)
+13126266799,,88928857101#,,,,*785640# US (Chicago)

Dial by your location
+1 301 715 8592 US (Washington DC)
+1 312 626 6799 US (Chicago)
+1 929 205 6099 US (New York)
+1 253 215 8782 US (Tacoma)
+1 346 248 7799 US (Houston)
+1 669 900 6833 US (San Jose)
Meeting ID: 889 2885 7101
Passcode: 785640
Find your local number: https://us02web.zoom.us/u/kkxRSkFTD

Thank you,

Erica Ritson

A Legal Assistant to
- Sabrina Rockoff, Murphy Fletcher, Matt Roberson

¥y RE Phone §28-254-8600

m‘ vOOD & Fax 828-262-2437
LAW PIRM Websia www.mwhbiawyars.com

Gl ] ]inl=Ly

CONFIDENTIALITY NOTICE: This electronic mail transmisslon is privileged and confidentlal and Is Intended only for the review of the party to
whom it Is addressed. If you have recalved this transmission in error, please notify the sender and delste the original. Unintended transmiselon

shall not constitute a waiver of the attorney-client or any other privilege.

From: Erica K. Rltson

Sent: Thursday, June 10, 2021 2:40 PM

To: Layton Parker <layton@explorebrevard.com>; Layton Parker <laytonparker@gmail.com>
Cec: clark <clark@explorebrevard.com>

Subject: RE: Transylvania County Tourism

Layton,

That sounds great! Please see the Zoom invitation below for Monday, 6/14 at 2 pm. Pleass let me know if you have any
questions.

Join Zoom Meeting
hitps://us02web.zoom.us/jf85897934877?pwd=ZFdXNXYVvYjZIMGW0a1V0Z1VEcGdsQTQ09



Meeting ID: 858 9793 4877

Passcode: 948808

One tap mobile

+13017158592,,85897934877#,,,,*948808# US (Washington DC)
+13126266799,,858979348774#,,,,7948808# US (Chicago)

Dial by your location
+1 301 715 8592 US (Washington DC)
+1 312 626 6799 US (Chicago)
+1 929 205 6099 US (New York)
+1 253 215 8782 US (Tacomas)
+1 346 248 7799 US (Houston)
+1 669 900 6833 US (San Jose)
Meeting ID: 858 9793 4877
Passcode: 948808
Find your local number: hitps://us02wab.zoom.us/u/kdFhu8yCJx

Thank you,

Erica Ritson

Legal Assistant to
Sabrina Rockoff, Murphy Fletcher, Matt Roberson

%O:E' é'RE Phone 828-254-8800
Fax 828-252-2437

Website www.mwblawyers.com

£l v [inl=EAy

LAW FIRM
SHART LEJAL

CONFIDENTIALITY NOTICE: This electronic mail transmission is privileged and confidential and Is intended onty for the review of the party to
whom It is addressed. If you have received this transmisslon In error, please notify the sender and delate the original. Unintended transmission
shall not constitute a waiver of the atiorney-cllent or any other privilege.

From: Layton Parker <layton@explorebrevard.com>

Sent: Thursday, June 10, 2021 1:26 PM

To: Erica K. Ritson <ERitson@mwblawyers.com>; Layton Parker <laytonparker@gmail.com>
Ce: clark <clark@explorebrevard.com>

Subject: RE: Trangylvanla County Tourlsm

| guess for our first mesting a zoom will be more convenient since | am in Brevard and we can follow up with in person
meeting as we proceed.

On June 10, 2021 12:00 PM Erica K. Ritson <eritson@mwblawyers.com> wrote:

Layton,

Confirmed for Monday at 2 pm! You're more than welcome to come in (Sabrina is fully vaccinated), or | can
send you a Zoom invite. It is completely up to you. Please iet me know your preference.



Thank you,

Erica Ritson

ﬁ_ Legal Assistant to
Y | Sabrina Rockoff, Murphy Fistcher, Mait Roberson

eGL) |
M Phonhe 828-254-8800
BISSETTE Fax 828-252-2437
Webslte www.mwblawyers.com

LAW FIRM .
e 1~ T [=Ly

CONFIDENTIALITY NOTIGE: Thig elacironic mall transmission is privileged and confidential and is intended only for the review of
the party to whom it is addressed. If you have receivad this transmission in error, pleage notify the sender and delete the original.
Unintended transmisslon shall not constitute a walver of the attomey-client or any other privilege.

From: Layton Parker <laytonparker@gmail.com>

Sent: Thursday, June 10, 2021 11:53 AM

To: Erica K. Ritson <ERitson@mwblawyers.com>

Cc: Layton Parker <layton@explorebrevard.com>; ¢lark <clark@explorebrevard.com>
Subject: Re: Transylvania County Tourism

No problem Erica,

1 hope you're feeling better. That time still works for me and | am happy to do a zoom conference call or
since ii's just me, | can come to your office if that is preferred.

Layton

On Jun 10, 2021, at 9:25 AM, Erica K. Ritson <ERitson@mwblawyers.com> wrote:

Layton,

| apologize for my late responss — | was out sick yesterday. Does Monday at 2 pm still work
for you'? Should we schedule this as a Zoom Conference?

Thank you,
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CONFIDENTIALITY NOTICE: This electronic mall transmission is privileged and confidentiat and Is intended only
for the review of the party to whom it is addressed. If you have raceived this transmission in arror, pleasae notify
the sender and delste the original. Unintended transmission shall not constitute a walver of the attorney-client or
any other privilege.

From: Clark Lovelace <clark@brevardncchamber.org>

Sent: Tuesday, June 8, 2021 4:54 PM

To: Layton Parker <layton@explorebrevard.com>

Cc: Erica K. Ritson <ERitson@mwblawyers.com>; clark <clark@explorebrevard.com>
Subject: Re: Transylvania County Tourigsm

Unfartunately | have conflicts for the times for this week and I'm out of the office next week.
That said, you and | had discussed your moving forward on this initial conversation without
me if need be. It sounds like need be. We can catch up after the call. Thanks.

Clark E. Lovelace

Executive Director

Brevard/Transylvania 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
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On Tue, Jun 8, 2021 at 10:17 AM Layten Parker <layton@explorabrevard.com> wrote:
Thank you Erical

| will respond to each time below and let Clark do the same:

On June 8, 2021 9:33 AM Erica K. Ritson
<gritsacn@mwblawyers.com> wrote:

Good Moming,

I'm Sabrina's assistant and | am happy to help in finding a time for
you to connect. Please let me know if any of the following times
dates/times will work for you?

Thursday, 6/10 @ 9:30 am, 10 am, or 3 pm - Any of these work

Friday, 6/11 @ 9 am or 10 am - Any of these work

Monday, 6/14 @ 2 pm or 3 pm 2 pm works

Tuesday, 6/16 @ 3 pm or 4 pm 3 pm works

Thank you,
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Legal Assistant to
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CONFIDENTIALITY NOTICE: This electronic mail transmission is privileged
and confidential and Is Intended only for the review of the party to whom it is
addressed. If you have racelved this transmission in error, pleass notify the
sender and delete the original. Unintended transmisgion shall not constitute a
walver of the attornay-client or any other privilege.



Layton Parker <layton@explorebrevard.com> 6/14/2021 3:34 PM

Re: Transylvania County Tourism

To Sabrina Presnell Rockoff <srockoff@mwblawyers.com>

One last update as a follow up, Clark's response to my question about beneflts for existing Chamber employees:
"Per a labor attorney's recommendation, the health Insurance stipend was rolled into wages. So, simply put, there is

no insurance plan and no stipend. Employees do get a Match of up to 3% in a retirement account and paid time
off.”

On June 14, 2021 3:17 PM Layton Parker <|ayton@explorebrevard.com> wrote:

Quick update, right after our call | found the name “Bill and.Patrick from Teague Campbell” in an email from the
Finance director.

On June 8, 2021 8:20 AM Sabrina Presnell Rockoff <grockoff@mwblawyers,.com> wrote:

| would be delighted to talk with you. | have copied my legal assistant Erica so she can help us get
everything set up.

Best,
Sabrina

Sent from my iPhone

On Jun 7, 2021, at 2:58 PM, Layton Parker <layton@explorebrevard.com™> wrote:

Good afternoon Ms. Rockoff,

| am the Chalrman of the Transylvania County Tourism TDA board and | have copied Clark Lovelace,
the executive director to this email. We recelved your contact information from Chris Cavanaugh with
Magellan Strategy.

Woe are exploring options of having legal representation from a firm who is famitiar with TDA operations
based on a recommendation from a contact with the NC School of Government.

| wanted to see if we could schedule a time to discuss our needs with you or someone from your firm
and find out more about your team. Please let me know if that be acceptable to you and we can
arrange a convenlent time.

Thank you,

Layton Parker
828-329-2991

laylon@explorebravard.com



Sabrina Presnell Rackoff <srockofi@mwblawyers.com> 6/15/2021 9:57 AM

RE: Transylvania County Tourism

To Layton Parker <layton@explorebrevard.com>

i do not know them. | believe Patrick is a second year lawyer based on the website.

Here is Bill's bio. He does list municipal law as one of his practice areas, but he seems to be primarily an Insurance

lawyer if you look at his experience. hitps:/teaguscampbell.com/attorneyiwilliam-a-bulfer/

—-Original Message——
From: Layton Parker <layton@explorebrevard.com>
Sent: Monday, June 14, 2021 3:17 PM

To: Sabrina Presnell Rockoff <grockoff@mwblawyers.com>

Subject: Re: Transylvania County Tourism

Quick update, right after our call | found the name "Blill and Patrick from Teague Campbell” in an email from the
Finance director.

On June 8, 2021 8:20 AM Sabrina Presnell Rockoff <srockoff@mwblawyers.com> wrote:

| would be delighted to talk with you. | have copied my legal assistant Erica so she can help us get everything
set up.

Best,
Sabrina

Sent from my iPhone

On Jun 7, 2021, at 2:58 PM, Layton Parker <layion@explorebrevard.com> wrote:

Good aftemoon Ms. Rockoff,

| am the Chairman of the Transylvania County Tourism TDA board and | have copied Clark Lovelace, the
executive director to this emall. We received your contact information from Chris Cavanaugh with Magellan
Strategy.

We are exploting options of having legal representation from a firm who is familiar with TDA operations
based on a recommendation from a contact with the NC School of Government.

| wanted to see if we could schedule a time to discuss our needs with you or someone from your firm and
find out more about your team. Please let me know if that be acceptable to you and we can arrange a
convenient time.

Thank you,

Layton Parker
828-3259-2991

layton@explorebrevard.com



M Gmail Clark Lovelace <clark@brevardncchamber.org>

Recommendation TDA
1 message

Layton Parker <layton@explorebrevard.com> Wed, Jun 186, 2021 at 10:44 AM
Reply-To: Layton Parker <layton@explorebrevard.com>
To: "clark@brevardncchamber.org" <clark@brevardncchamber.org>

Trying to develop a written summary and recommendation to present to the board. Do you mind reviewing It for accuracy
and edits and maybe we can send it to Chris for his opinion following your preliminary review.
| am attempting to provide three things:

1. 35,000 foot view with General summary for factual information and future direction
2. Just enough detail for corrections of previous understanding and also process required for change
3. Written document to serve as reccmmendation, consistent information and reference for actions to be taken




Initial motivation for this declsion — Due to our continuous growth of occupancy tax collection, our need
to protect our natural resources and sustainability, necessity to manage tourism and continue to be good
stewards of the tourism related resources, the board determined that having a director who is required
to split their time and responsibilities with another organization as their executive director
simultaneously does not allow for effective leadership for Transylvania County Tourism and the board
decided to pursue the opportunity to provide dedicated and focused leadership of TCT.

Our board members and current executive director has tried to be as communicative, transparent, and
accurate as possible with all involved to facilitate this opportunity. With such an important declsion at
hand, we have done extensive due dlligence to allow us to make an effective and educated
recommendation to the TDA board by conducting the following steps:
1. Numerous discussions with parties currently involved (TDA, Chamber of Commerce,
Transylvania County (Finance director, County Commissioners, County Manager))
2. Research on statutes, protocols, policy, and requirements of TDAs
3. Benchmarked similar TDAs to find out what structures the majority of NC TDAs use
4. Requested expert counsel from our County finance director, the NC school of government,
consultants who have assisted other TDAs and legal firms who specialize with TDAs

The due diligence process has provided useful new information, has corrected previous understanding
of how TDAs are legally structured, and has informed us of options available for this process. Here are a
few of my personal discoveries and corrections to previous understanding:
¢ Original request from County Commissioners was made to NC to begin levy on an occupancy tax
and required creation of the TDA in 1985 {Chapter 969 Senate Bill 948) and modified in 2005
(Session Law 2005-88 House BIlll 470)
¢ Upon approval and enactment of that orlginal resolution, the TDA was created as a legal
separate Public authority with board positions appointed by County Commissioners with the
ability to either hire its own staff or contract with another agency (such as the Chamber of
Commerce or County staff) for the management of tourism
e The Transylvanla County Finance Director serves as the ex officio finance director of the TDA and
that position was defined in the original statute
e The resolution also defined the TDA as a component unit of Transylvania County related to the
Governmental Budget and Fiscal Contract Act
e [fanother organization becomes over 50% dependent on governmental funds {such as payment
made from Occupancy taxes to the Chamber of Commerce), by default they become subject to
governmental fiscal requirements such as open meetings, public records, laws, etc.
e County Commissioners have authority to continue board appointments and authority on
whether to continue to levy an occupancy tax or not
e TDA duties will continue to be to expend the net proceeds of the taxes levied for the purpose to
promote travel, tourism, and conventions in the county, sponsor tourism-related events and
activities in the county, and finance tourism-related capital projects in the county.

How do other TDAs in NC operate? Here is an estimate of the number of TDA structures of NC TDAs:
o Type 1{60%) use the Statute provided separate entity to hire a director with or without
additional supporting staff members to manage tourism and pay County admin fee for the tax
collection and expense disbursements.



Type 2 (15%) - designate a County or City staff member to manage the tax collection and
expenditures related to the occupancy tax with a board serving as advisory. Several TDAs
previously utilizing this structure have or are considering a different structure due to legal
government requirements and shifting to one of the other types described.

Type 3 (15%) — contract for services with another organization such as a Chamber of Commerce
or similar agency to assist with tourism management.

Type 4 (10%) creating a 501-{C)(6) to contract with similar to Type 3 to allow the entity to
borrow money

Recommendation to TCT TDA Board

Based on the findings and research referenced above, and counsel from experts we recommend that the
TCT follows the following steps to achieve the desired objective:

1.

Sign a 1 year contract with the Chamber of Commerce with the current structure to provide
time for the restructuring.

Use the existing public authority defined in the original statute to exercise the abllity to hire
its own Director and 2 supporting staff members (following procedures required to become a
new employer such as obtaining an EIN, developing an employee handbook, creating
recommended employment policy with guidance from a newly engaged employment
attorney, etc) and do not consider creating a 501(c)(6) or contracting with any agency for
services.

Renegotiate a contract with the Chamber of Commerce to continue rental of office space and
the visitor center (remove staffing elements of agreement) beginning on the expiration date of
the contract referred to in step 1.

Continue protocols with County Finance manager required by the Governmental Budget and
Fiscal Contract Act and make any necessary changes following Step 3 including any amendments
to the Admin Fee and compensation to Transylvania County.

Decide if payroll processing and management is to be handled by a contract with Transylvania
County or an outside payroll company

Identify TCT as the replacement entity for any applicable contracts or agreements that the
Chamber of Commerce held on behalf of TCT.

There will be several other detailed processes required to Implement these recommendations and this
correspondence only serves to provide supporting Information to facilitate detailed discussions and

actions.



Gmail Clark Lovelace <clark@brevardncchamber.org>

RE: Tomorrow's meeting
1 message

Chris Cavanaugh <ccavanaugh@magellanstrategy.com> Thu, Jun 17, 2021 at 10:11 AM
To: Layton Parker <layton@explorebrevard.com>, Clark Lovelace <clark@brevardncchamber.org>

Good moming, Layton:

| think this is a good summary of the changes you are proposing. | have a few comments and suggestions:

1. Under Type 2, you have written “...designate a County or City staff member to manage the tax collection and
expenditures related to the occupancy tax with a board serving as advisory." In every DMO structure across NC,
the county or city government is responsible for tax collection. That won't change with the proposed change in
organization.

2. And to clarify further, a Tourism Development Authority board is responsible for overseeing the investment of
occupancy taxes in probably 95% of NC daestinations. There are just a handful of places where no TDA exists but
taxes ars still collected (and where there may be an “advisory” council or board with no real authority, unlike a
TDA). | think all of those date back to the 1880s or early 1990s. The differences with the types of DMOs you have
outlined are really in how the destination Is managed and marketed.

3. 80, just to summarize:

a. Type 1 is basically a staffed TDA, where the TDA is an independent entity created by an act of the NC
General Assembly that markets and manages the destination. The staff may or may not be considered
employees of the county or city government for the purposes of pay, banefits, pension, etc.

b. Type 2 is a local government office (with or without a TDA board) that performs the same function of
marketing and managing the destination.

c. Type 3 contracts with the local chamber or other similar 501(c)6 organization. That's what you have now in
Transylivania County.

d. Type 4 contracts with or forms a separate organization like a CVB.

4. | would add that separating destination marketing and management from the local chamber of commerce is a trend
that is ocourring across the state and nation. In North Caroling, it has occurred in places like Asheville, Swain
County, Jackson County, and Kinston/Lenoir County just in the last few years. Nationally, it has occurred in places
like Syracuse, Pensacola, and Beaufort SC. Those are just the ones | can think of off the top of my head,

5. One other thing to clarify for the board. You will have to resolve how other financial administration duties are
handled in addition to payroll, such as whether the county will process invoices, provide pre-audits, and/or manage
the books for the TDA. That may require an increased fee ba paid to the county for those services,

6. You may also went to clarify that the director and the two employees will be employees of the TDA and not the
county. (I think you made that decision.) That means you will have to develop your own benefits, policies, etc.
independent of the county and the chamber.

I hope this helps.

All the best,
Chris

From: Layton Parker <layton@explorebrevard.com>
Sent: Wednesday, June 16, 2021 1:23 PM



To: Chris Cavanaugh <ccavanaugh@magellanstrategy.com>; Clark Lovelace <clark@brevardncchamber.org>
Subject: Re: Tomorrow's mesting

Chris,

Do you mind looking over this preliminary draft of a recommendation to the board and summary of our research for
acouracy?

Thanks,

Layton
On June 3, 2021 10:28 AM Layton Parker (TCT) <layton@explorebrevard.com> wrote:

Sorry Gentlemen,
Just noticed this email. | can do Friday at 2:00 pm or Monday is fine with me too.

On June 2, 2021 10:48 PM Chris Cavanaugh <ccavanaugh@magellanstrategy.com> wrote:

Clark and Layton,

| have had something urgent come up at the last minute and wanted to see if we could reschedule our meeting tomomrow.
| apologize for the late notice.

| am avaiiable 2:00 or later Friday, or anytime Monday, if either of those work.

Thanks,
Chris

Chris Cavanaugh

Magellan Strategy Group

+1 (828) 651-9320 Office
ccavanaugh@magellanstrategy.com
www.magsllanstrategy.com
hitps:/twitter.com/@MagellanSG

Helping Leverage Opportunities Through Strategic Planning, Research, and Marketing



Recommendation for TDA to hire Independent director and support staff

Initial motivation for this decislon — Due to our continuous growth of occupancy tax collection, our need
to protect our natural resources and sustainability, necessity to manage tourism and continue to be good
stewards of the tourism related resources, the board determined that having a director who is required
to split their time and responsibilities with another orgonization as their executive director
simultaneously does not allow for effective leadership for Transylvania County Tourlsm and the board
decided to pursue the opportunity to provide dedicated and focused leadership of TCT,

Our board members and current executive director has tried to be as communicative, transparent, and
accurate as possible with all involved to facilitate this opportunity. With such an important decision at
hand, we have done extensive due diligence to allow us to make an effective and educated
recommendation to the TDA board by conducting the following steps:
1. Numerous discussions with parties currently involved (TDA, Chamber of Commerce,
Transylvania County {Finance director, County Commissioners, County Manager))
2. Research on statutes, protocols, policy, and requirements of TDAs
3. Benchmarked similar TDAs to find out what structures the majority of NC TDAs use
4. Requested expert counsel from our County finance director, the NC school of government,
consultants who have assisted other TDAs and legal firms who specialize with TDAs

The due diligence process has provided useful new information, has corrected previous understanding
of how TDAs are legally structured, and has informed us of options available for this process, Here are a
few of my personal discoveries and corrections to previous understanding:
¢ QOriginal request from County Commissioners was made to NC to begin levy on an occupancy tax
and required creation of the TDA In 1985 (Chapter 969 Senate Bill 948) and modified In 2005
(Session Law 2005-88 House Bill 470)
¢ Upon approval and enactment of that original resolution, the TDA was created as a legal
separate Public authority with board positions appointed by County Commissioners with the
ability to either hire its own staff or contract with another agency (such as the Chamber of
Commaerce or County staff} for the management of tourism
e The Transylvania County Finance Director serves as the ex officio finance director of the TDA and
that position was defined in the original statute
e The resolution also defined the TDA as a component unit of Transylvania County related to the
Governmental Budget and Fiscal Contract Act
e If another organization becomes over 50% dependent on governmental funds (such as payment
made from Occupancy taxes to the Chamber of Commerce), by default they become subject to
governmental fiscal requirements such as open meetings, public records, laws, etc.
e County Commissioners have authority to continue board appointments and authority on
whether to continue to levy an occupancy tax or not
o TDA duties will continue to be to expend the net proceeds of the taxes levied for the purpose to
promote travel, tourism, and conventions in the county, sponsor tourism-related events and
activities in the county, and finance tourism-related capital projects in the county.

How do other TDAs in NC operate? Here is an estimate of the number of TDA structures of NC TDAs:
e Type 1 (60%) use the Statute provided separate entity to hire a director with or without
additional supporting staff members to manage tourism and pay County admin fee for the tax
collection and expense disbursements.



Type 2 (15%) - designate a County or City staff member to manage the tax collection and
expenditures related to the occupancy tax with a board serving as advisory. Several TDAs
previously utilizing this structure have or are considering a different structure due to legal
government requirements and shifting to one of the other types described.

Type 3 {15%) ~ contract for services with another organization such as a Chamber of Commerce
or similar agency to assist with tourlsm management.

Type 4 (10%) creating a 501-(C}(6) to contract with similar to Type 3 to allow the entity to
borrow money

Recommendation to TCT TDA Board
Based on the findings and research referenced above, and counsel from experts we recommend that the
TCT follows the following steps to achieve the desired objective:

1,

2.

Sign a 1 year contract with the Chamber of Commerce with the current structure to provide
time for the restructuring.

Use the existing public authority deflned in the original statute to exercise the abllity to hire
its own Director and 2 supporting staff members (following procedures required to become a
new employer such as obtalning an EIN, developing an employee handbook, creating
recommended employment policy with guldance from a newly engaged employment
attorney, etc) and do not consider creating a 501(c}{6) or contracting with any agency for
services.

Renegotiate a contract with the Chamber of Commerce to continue rental of office space and
the visitor center (remove staffing elements of agreement) beginning on the expiration date of
the contract referred to in step 1.

Continue protocols with County Finance manager required by the Governmental Budget and
Fiscal Contract Act and make any necessary changes following Step 3 including any amendments
to the Admin Fee and compensation to Transylvania County.

Decide If payroll processing and management is to be handled by a contract with Transylvania
County or an outside payroll company

Identify TCT as the replacement entity for any applicable contracts or agreements that the
Chamber of Commerce held on behalf of TCT.

There will be several other detailed processes required to implement these recommendations and this
correspondence only serves to provide supporting information to facilitate detailed discussions and

actions.



