
CALL TO ORDER 

1.0 QUORUM CONFIRMED 

Ci A SERVICE OF METRO 

METROPOLITAN EXPOSITION RECREATION COMMISSION 

MEETING: 
DATE: 
TIME: 
LOCATION: 

Metropolitan Exposition Recreation Commission 
Thursday, July 2, 2009 
4:52 PM 
Portland Center for the Performing Arts 
5th Floor Conference Room 
1111 SW Broadway 
Portland, Oregon 

AGENDA 

2.0 OPPORTUNITY FOR PUBLIC COMMENT ON NON-AGENDA ITEMS 

3.0 EXECUTIVE SESSION for the purpose of reviewing and evaluating the performance of the 
MERC CEO/General Manager pursuant to ORS 192.660(2)(i); and, for the purpose of consulting 
with legal counsel concerning legal rights and duties with regard to potential litigation likely to be 
filed pursuant to ORS 192.660{2)(h) 

4.0 Resolution 09-11 Election of MERC Commission Officers for FY 2009-2010 

5.0 COMMISSIONER COMMUNICATIONS 

ADJOURNMENT 

Agenda items may not be considered in the order listed 
For questions, call Lisa Brown at 503.274.6595 



Metropolitan Exposition Recreation Commission •:•;!eit'r 
Special Meeting Minutes i ~ :"-"' 

July 2, 2009 
Portland Center for the Performing Arts: 5th Floor Conference Room 

I Present: i Elisa Dozono (Acting Chair}, Yvonne McClain (via telephone}, Ray Leary (via telephone); and 
______ ·. Gary Conkling 

: A special meeting of the Metropolitan Exposition Recreation Commission was called to • 
__ J_~rde_r by Acting Chair Dozono at the Portland Center for Performing Arts at 4:53 p.m. 

1.0 i QUORUM CONFIRMED 
! .'!__~_quorum of Commissioners was present. 

! 2.0 ! OPPORTUNITY FOR PUBLIC COMMENT ON NON-AGENDA ITEMS 
I 

. ______ : -·-~()n~ - -- ----
: 3.0 i Acting Chair Dozono called the MERC Commission into Executive Session for the purpose 

4.0 

. of reviewing and evaluating the performance of the MERC CEO/General Manager 
pursuant to ORS 192.660.(2)(i); and, for the purpose of consulting with legal counsel 

: concerning legal rights and duties with regard to potential litigation likely to be filed, 
pursuant to ORS 192.660(2)(h) . 

Resolution 09-12 for the Purpose of Approving the Employment Separation Agreement 
and Mutual Release of All Claims Between MERC and David Woolson. 
A motion was made by Commissioner Conkling and seconded by Commissioner Leary to 

: approve Resolution 09-12 as presented. 
VOTING: Aye: 4 

Nay: 0 
Motion Passed 

Commissioner Conkling noted the need to appoint an interim CEO/General Manager and he 
felt action was appropriate to take during the public portion of the Commission meeting. 
Dan Cooper, Metro Legal Counsel stated that a motion and vote would be appropriate to 

r appoint an interim. 
· Commissioner Conkling moved that the MERC Chair be authorized to negotiate and enter 

into an employment agreement for the interim MERC General Manager position with Cheryl 
: Twete. Commissioner Ray Leary seconded the motion. No discussion. 

VOTING: Aye: 4 
Nay: 0 

1 Motion Passed 
! Acting Chair Dozono explained that Cheryl Twete has a long standing, approved vacation 
i scheduled for next week, and as such, Acting Chair Dozono moved that the Commission 
, appoint Jeff Blosser to serve as acting interim MERC General Manager in Cheryl Twete's 
: absence. Commissioner Conkling seconded the motion. No discussion. 

VOTING: Aye: 4 
Nay: 0 
Motion Passed 

5.0 Resolution 09-11 for the Purpose of Electing Commission Officers 
Commissioner McClain moved approval of Resolution 09-11 with the following slate of 
officers: Gary Conkling, Chair; Ray Leary, Vice Chair; and Elisa Dozono as Secretary 
Treasurer. There was discussion as to whether the proposed slate of officers should be 
interim until new Commissioners were confirmed. 
Commissioner Dozono moved to amend the motion and Resolution 09-11 to include 



the term "Interim" Officers as follows: Gary Conkling, Chair; Ray Leary, Vice Chair; 
Dozono as Secretary Treasurer. Commissioner Leary seconded the amended motion. No 

. further discussion. 
VOTING: Aye: 4 

Nay: 0 
Motion Passed 

It was suggested that MERC Commission Retreat be held in late summer once the three new 
Commissioners were confirmed. 
ADJOURNMENT 
There being no further business to come before the Commission, Acting Chair Dozono 
adjourned the meeting at 7:15 p.m. 



METROPOLITAN EXPOSITION-RECREATION COMMISSION 

Resolution No. 09-11 

For the Purpose of Electing Interim Commission Officers. 

WHEREAS, at the July 2, 2009 special meeting of the Metropolitan Exposition-
Recreation Commission, the following Commissioners were nominated and elected as the 
interim Metropolitan Exposition-Recreation Commission officers: 

Chair: Gary Conkling 
Vice Chair: Ray Leary 
Secretary-Treasurer: Elisa Dozono 

BE IT THEREFORE RESOLVED that those Commissioners of the Metropolitan Exposition-
Recreation Commission are hereby confirmed as interim officers. 

Passed by the Commission on July 2, 2009. 

Approved as to form: 
Daniel B. Cooper, Metro Attorney 

Nathan A. Schwartz Sykes, Senior Attorney 
~~ Secretary-Tr~ 
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METRO POLIT AN EXPOSITION RECREATION COMMISSION 

Resolution No. 09-12 

For the Purpose of Approving the Employment Separation Agreement and Mutual Release of All 
Claims between MERC and David Woolson. 

WHEREAS, the MERC and David Woolson entered into the David Woolson At-Will 
Employment Agreement on March 28, 2007 as amended on September 24, 2008; and 

WHEREAS, Woolson and MERC have agreed upon an Employment Separation Agreement and 
Mutual Release of All Claims; and 

WHEREAS, it is in MERC and David Woolson's best interest to terminate the employment 
relationship between the parties. 

BE IT THEREFORE RESOLVED AS FOLLOWS: 

1. That the Metropolitan Exposition Recreation Commission hereby approves the 
Employment Separation Agreement and Mutual Release of All Claims between MERC 
and David Woolson in a form substantially similar to Exhibit A attached hereto 
terminating David Woolson's employment as General Manager with MERC, effective 
July 2, 2009 and delegates to the Chair of the Commission the authority to execute the 
Employment Separation and Mutual Release of All Claims. 

Passed by the Commission on July 2, 2009. 

Chair 
Approved as to Form: 
Daniel B. Cooper, Metro Attorney 

By: ___________ _ 
Nathan A. Schwartz Sykes, Senior Attorney Secretary-Treasurer 
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EMPLOYMENT SEPARATION AGREEMENT AND 
MUTUAL RELEASE OF ALL CLAIMS 

This Employment Separation Agreement and Mutual Release of All Claims 
("Agreement") is entered into between David Woolson ("Woolson") and the Metropolitan 
Exposition Recreation Commission, Metro, its parent government (collectively referred to as 
"MERC") and all of their administrators, successors, agents, employees, and assigns. 

BACKGROUND 

A. Woolson and MERC entered into the David Woolson At-Will Employment 
Agreement on March 28, 2007 as Amended on September 24, 2008 ("Woolson 
Agreement"). 

B. Woolson will resign his employment with MERC on July 2, 2009 (the 
"Resignation Date"). 

C. MERC and Woolson wish to enter into this Agreement to fully resolve all claims 
arising or that could have arisen between the parties during Woolson's 
employment with MERC. 

AGREEMENT 

The parties agree as follows: 

1. Consideration: 

In consideration for the Release of All Claims in paragraph 5 below, the obligations in 
paragraph 6, and the other terms of this Agreement, MERC will pay to Woolson an 
amount equivalent to three (3) months of his monthly salary, an additional payout of his 
accrued sick leave through June 30, 2009 and a lump sum payment equivalent to the 
amount of nine (9) months worth of COBRA payments, for the total sum of $76,087 .31 
minus all applicable and lawful withholdings within eight days of the date of this 
Agreement. Woolson will keep his Blackberry and current cell phone number but must 
change his phone plan to his own individual plan for which he is financially responsible. 
MERC makes no guarantees as to the tax status of any payments or other items received 
by Woolson pursuant to this paragraph. MERC shall mail the above mentioned payment 
to the home address Woolson has on file with the Metro Human Resources office eight 
days after Woolson's execution of this agreement. MERC will place a voice message in 
Woolson's voice mail indicating Woolson's new phone number and an automatic reply to 
Woolson' s email indicating his new contact information for a period of six months. 
Woolson agrees that if he is contacted in regard to any MERC business he will 
immediately direct the person to the Interim MERC General Manager. 
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2. Employment: 

Any employment relationship between Woolson and MERC is terminated as of the 
Resignation Date. The Woolson Agreement shall be terminated as if for convenience 
under Section 8. Woolson acknowledges that he has received his final paycheck which 
includes his final wages through the Resignation Date and all accrued but unused 
vacation pay pursuant to MERC's policies as well as six months of salary in the amount 
of $92,181.50 as severance pay required under Section 8 of the Woolson Agreement 
minus all applicable and lawful withholdings. Woolson acknowledges that he has 
received all wages owing to him from his employment at MERC and the Woolson 
Agreement to the date of this Agreement and has no claim that he has not been paid 
wages in full and in a timely manner. 

3. Benefits: 

Woolson will receive COBRA notification in accordance with applicable law. All other 
pensions or other benefits will be handled in accordance with the benefit plan documents. 
MERC agrees that it will report to PERS that Woolson's termination from employment 
was involuntary. MERC shall make the PERS contribution in accordance with MERC's 
usual practice on both salary payments provided in paragraphs 1 and 2 above and shall 
report to PERS that Woolson's separation was an involuntary termination. 

MERC shall make contributions to Woolson's 401(k) and 457 accounts in accordance 
with Woolson's directions. 

4. No Admission of Liability: 

This Agreement and compliance with this Agreement may not be construed as an 
admission by MERC or Woolson of any liability whatsoever, or an admission by MERC 
or Woolson of any violation of the rights of the other party or any person, violation of 
any order, law, statute, duty, or contract whatsoever against either party or any person. 
Both parties disclaim any liability to the other party or any other person for any alleged 
violation of the rights of either party or any persons, or for any alleged violation of any 
order, law, statute, duty, or contract. 

5. Mutual Release of All Claims. 

In consideration for the provisions of this Agreement, the parties and on behalf of their 
heirs, executors, administrators, successors and assigns, fully and forever release, acquit 
and discharge the other party including all administrators, successors, councilors, 
commissioners, agents, employees, and assigns of and from any and all claims, demands, 
damages, causes of action, and any and all known and unknown personal injuries, 
property damages and claims therefore, which were or which could have been asserted by 
either party or which are in any way related to the transactions and occurrences 
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constituting Woolson's employment with MERC including Woolson's resignation of 
employment. This Mutual Release includes, but is not limited to, any grievances, claims, 
actions, or suits which have or might have been asserted under common law (including 
but not limited to any claims for defamation, libel or slander), the Oregon Fair 
Employment Practices Act, Oregon Revised Statutes, Title VII of the Civil Rights Act of 
1964, the Civil Rights Act of 1991, the Fair Labor Standards Act, the Equal Pay Act, the 
Age Discrimination in Employment Act ("ADEA"), the Employee Retirement Income 
Security Act, the Americans with Disabilities Act, Executive Order 11246 as amended, 
any and all local, state, or federal civil rights statutes or ordinances, including 42 U.S.C. 
§§ 1981, 1983 and 1985, and ORS Chapters 659 and 659A, as well as under any and all 
other federal, state, or local statutes, ordinances, regulations, constitutions, or executive 
orders, and under any personnel rules, employee handbooks or employments contracts, 
collective or individual (express or implied) otherwise governing or allegedly governing 
the employment relationship previously existing between MERC and Woolson, whether 
such claims arose or may have arisen individually, through a governmental agency, class 
of employees or union representation. Woolson specifically withdraws and/or agrees not 
to file any grievances that have been filed or could be filed pursuant to any personnel 
rules, employee handbooks, or collective bargaining agreement. Woolson hereby waives 
any and all reinstatement rights under any policies, contracts, laws, statutes, or 
administrative regulations whatsoever. Woolson agrees that Woolson will return to 
MERC any keys, ID badges, or other property of MERC, which may have been in 
Woolson's possession, no later than July 2, 2009. This release does not release any 
claims arising after the date of this Agreement or any claims against Woolson that would 
not require indemnification under the Oregon Tort Claims Act for any conduct outside 
the course and scope of his employment. 

6. Cooperation: 

In the event that litigation should arise in which MERC reasonably determines that 
Woolson's cooperation and assistance would be desirable, Woolson will cooperate in the 
defense or prosecution of such litigation, subject to the payment of reasonable expenses. 
In the event that litigation should arise in which Woolson is named as an individual 
defendant as a result of work performed in the course and scope of his employment with 
MERC, MERC shall defend and indemnify him in such litigation to the same extent as if 
Woolson's employment with MERC had not terminated. 

7. Resignation Approval. 

Woolson and MERC will agree upon an announcement of resignation for disclosure to 
the public and internally to MERC. 

8. Knowing and Voluntary Waiver. 
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This Employment Separation Agreement and Release of all Claims is subject to the terms 
of the Older Workers Benefit Protection Act of 1990 ("OWBPA"). The OWBPA 
provides that an individual cannot waive a right or claim under the Age Discrimination in 
Employment Act ("ADEA'') unless the waiver is knowing and voluntary. Pursuant to the 
terms of the OWBPA, Woolson acknowledges and agrees that he has executed this 
Agreement voluntarily, and with full knowledge of their consequences. In addition, 
Woolson hereby acknowledges and agrees as follows: 

a. This Agreement has been written in a manner that is calculated to be understood, 
and is understood by Woolson; 

b. This Agreement applies to any rights Woolson may have under the ADEA; 

c. This Agreement does not apply to any rights or claims Woolson may have under 
the ADEA that arise after the date he executes this Agreement; 

d. MERC hereby advises Woolson to consult with an attorney prior to executing this 
Agreement; 

e. MERC is giving Woolson a period of twenty-one (21) days to consider this 
Agreement. Woolson may accept and sign this Agreement before the expiration 
of the twenty-one (21) day period, but he is not required to do so by MERC; and 

f. For a period of seven (7) days following the signing of this Agreement, Woolson 
may revoke this Agreement by delivering or mailing by Certified Mail, Return 
Receipt Requested, such revocation to Daniel B. Cooper, Metro Attorney, 600 NE 
Grand Avenue, Portland, Oregon 97232-2736. Woolson understands that this 
Agreement shall not become effective or enforceable until that seven (7) day 
revocation period has expired, and that no consideration shall transfer to 
Woolson, or otherwise be due under the Agreement, until that seven (7) day 
revocation period has expired. 

9. Unemployment. 

Woolson may make application for unemployment compensation benefits and represent 
that that his resignation was requested. MERC agrees not to challenge his application for 
unemployment benefits. MERC acknowledges that whether he qualifies for such benefits 
is a matter between himself and the State, and that MERC is not in a position to guarantee 
him such benefits. 

10. Right To Seek Counsel: 

Woolson represents that he had an opportunity to seek legal advice before he signed this 
Agreement. Woolson also represents that he has reviewed all aspects of this Agreement 
including the Release of All Claims, that he carefully read and fully understands the 
provisions of this Agreement, that he understands that in agreeing to this documents he is 
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releasing MERC from any and all claims he may have against MERC, that he voluntarily 
agrees to all the terms set forth in this Agreement, that he knowingly and willingly 
intends to be legally bound by the same, and that the terms of this Agreement were 
determined through negotiation between Woolson and MERC. 

11. Entire Severance and Release: 

The Agreement constitutes the entire Agreement between Woolson and MERC. No other 
promises or agreements are binding unless in writing and signed by all parties to the 
Agreement. This Agreement must be authorized by a vote of MERC in a public meeting 
and will be a public record. 

12. Severability. 

The parties agree that any provision of this Agreement that is held to be illegal, invalid, 
or unenforceable under present or future laws shall be fully severable. The parties further 
agree that this Agreement shall be construed and enforced as if the illegal, invalid, or 
unenforceable provision had never been a part of them and the remaining provisions of 
the documents shall remain in full force and effect and shall not be affected by the illegal, 
invalid, or unenforceable provision or by its severance from this Agreement. 
Furthermore, a provision as similar to the illegal, invalid, or unenforceable provision as is 
possible and legal, valid and enforceable shall be automatically added to this 
Employment Separation Agreement and Release of All Claims in lieu of the illegal, 
invalid, or unenforceable provision. Any failure by MERC to enforce a provision of the 
Agreement is not to be construed as a waiver by MERC of this right to do so. 

13. Non-Use: 

Woolson and MERC agree that the Agreement may not be used as evidence in any 
subsequent proceeding of any kind (without written consent of all other parties) except 
one that any of the parties to this Agreement institutes alleging a breach of this 
Agreement. 

14. Binding on Assigns and Successors: 

This Agreement is binding upon the parties hereto and upon their heirs, administrators, 
representatives, executors, successors, and assigns, and will inure to the benefit of said 
parties and each of them and to their heirs, administrators, representatives, executors, 
successors and assigns. Both parties expressly warrant that they have not transferred to 
any person or entity any rights, causes of action, or claims released in this Agreement. 
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15. Controlling Law: 

This Agreement was entered into in the State of Oregon. This Agreement will be 
interpreted, construed, and enforced in accordance with the laws of the State of Oregon. 
Both parties agree that exclusive jurisdiction for any claim under this Agreement will be 
in Multnomah County, Oregon. 

16. Counterparts: 

This Agreement may be executed in counterparts or multiples, any one of which will 
have the force of any original. 

IT IS SO AGREED. 

METROPOLITAN EXPOSITION-
RECREATION COMMISSION 

By 
MERC, Chair 

DAVID WOOLSON 

David Woolson 
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METROPOLITAN EXPOSITION 
RECREATION COMMISSION e A SERVICE OF METRO 

FOR IMMEDIATE RELEASE 
July 2, 2009 

Contact: Stephanie Soden, Metropolitan Exposition Recreation Commission 
971-227-1195 or stephaniesoden@mercvenues.org 

Metropolitan Exposition Recreation Commission CEO resigns 

The Metropolitan Exposition Recreation Commission (MERC) announced today that 
David Woolson resigned his position. MERC is a. service of Metro that manages the 
Oregon Convention Center, Portland Center for the Perfonning Arts and Portland Expo 
Center. 

Woolson reflected, "It has been incredibly rewarding and a true honor to work with the 
talented individuals at MERC. I am extremely proud of the progress we were able to 
accomplish during my tenure as CEO." 

Under Woolson's leadership, several key strategic projects were completed, including: 
• Development of the organization's first comprehensive study documenting $535 

million,in regional economic impact and support of 5,800 local jobs each year; 
• Securing city support to fund initial phase of renovation and conceptual expansion 

of the Arlene Schnitzer Concert Hall; 
• Protected the Portland Expo Center from potential harmfuJ realignments in the 

Columbia River Crossing designs; 
• Initiation of the master planning process for the future development and business 

opportunities at the Portland Expo Center; 
• Coordination of industry research and due diligence analysis to clearly identify 

and communicate the need for an Oregon Convention Center Headquarters Hotel; 
• Negotiating a revamped finance structure for the Portland Center for Performing 

Arts resident arts companies to ensure their continued viability in this difficult 
economic climate; and 

• Unifying the venues through creation of an improved long-term vision and 
strategic direction to more accurately reflect the contributions of MERC as a 
catalyst and advocate for culture, community and economic development. 

(more) 
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MERC Commissioner Gary Conkling said, "One doesn't witness a leader with ideas and 
energy like David very often. His vision transformed the direction of MERC from a 
venue management organization to a community partner in arts and economic 
development. He will be sorely missed." 

#### 
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CEO Message to Employees re: Resignation 

Today I informed the MERC Commission of my intention to resign as CEO effective July 2, 2009. This was 
a difficult decision for me to make. The Commission will soon announce its selection for an interim CEO. 

In the meantime, please know that I have found my experience at MERC to be incredibly rewarding and I 
have truly appreciated the opportunity to learn from and get to know you. The performing arts, 
convention and expo business is an important part of this region's economy and the venues are valued 
community assets that are revered by many- both residents and tourists. You should feel extremely 
proud of the reputation, experience and memories the venues evoke for so many. 

I am gratified that during my time, we were able to transform our strategic direction to more accurately 
reflect the contributions of MERC as a catalyst and advocate for culture, community and economic 
development. Together we developed the first MERC-wide economic impact study documenting the 
$535 million in regional economic impact and support of 5,800 local jobs each year. 

I cannot thank you enough for your enthusiasm, friendship and commitment to this organization and for 
all of the support you have expressed to me throughout my tenure. I have had the good fortune to 
work with many great staffs here and in Hollywood. You guys are the best! 

I have one request of each of you. Please continue to live Dave's Top 10 values in your work here at 
MERC. I look forward to our paths crossing in the future. Until then, remember Dave's Value #10, 
"Enjoy the ride". I certainly have enjoyed mine here at MERC. 

Wishing you all the best. 
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