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MINUTES MARCH 02, 2017 10:30 AM – 11:30 AM 

 

1. Call to Order 

2. Determination of Quorum 
A. Present 
 Commissioner Tom Argust, Chair of Committee 

 Commissioner Kelli O’Connor, Committee Member 

 Commissioner Karen Pryor, Committee Member 

 Commissioner Henry Smith, Jr., Committee 
Member 

 Commissioner Chairman Geoffrey Astles 

B. Others Attending 
 Bill Carpenter, CEO 

 Scott Adair, CFO 

 Dan DeLaus, General Counsel 

 Tom Brede, Public Information Officer 

 David Cook, VP of Procurement 

 Sara Molyneux, Staff 

3. September 2016 Minutes 
Kelli O’Connor moved to adopt the committee meeting minutes from September 2016 and 
Henry Smith seconded to adopt the agenda. It was passed unanimously.  

4. Board Policies without Changes 
The following policies were submitted to the Committee for review: 

1. Code of Ethics 
2. Disposition of Surplus Property 
3. MWBE Program 
4. Roles & Responsibilities of the Board 
5. Whistleblower 
6. Governance Committee Charter 

Dan DeLaus directed the Committee’s attention to the Governance Committee Charter. He 
proposed two corrections.  

1. Under section III. Meetings, paragraph D, sentence 2 should be corrected to reflect 
current practice. The proposed correction follows. 

Governance Committee Meeting Charter, III. Meetings Proposed Correction to the Charter 

D. All meetings of the Governance Committee shall 
be open to the public except to the extent that the 
Governance Committee elects to go into “executive 
session” as permitted by the New York Open 
Meetings Law. Minutes of the meetings are to be 
recorded and each meeting will be video taped in 
accordance with the requirements of Executive 
Order #3. 

D. All meetings of the Governance 
Committee shall be open to the public 
except to the extent that the Governance 
Committee elects to go into “executive 
session” as permitted by the New York Open 
Meetings Law. Minutes of the meetings are 
to be recorded and each meeting will be 
livestreamed on the RGRTA website 
and posted on the Website for future 
viewing in accordance with New York 
State Open Meetings Law. 
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2. Under section IV. Powers, paragraph B, the following typographical error should be 
corrected: replace the word “at” with “as.” The proposed correction follows. 

Governance Committee Meeting Charter, IV. Powers Proposed Correction to the Charter 
B. Obtain advice and assistance from in-house or 
outside counsel, accounting and other advisors at 
the Committee deems necessary. 

B. Obtain advice and assistance from in-
house or outside counsel, accounting and 
other advisors as the Committee deems 
necessary. 

 The Committee reviewed the corrections. The Committee had no additional corrections or 
changes to the policies, including the Charter. Kelli O’Connor moved to accept the policies and 
to approve revisions to the Charter (Section III. Meetings, paragraph D and Section IV. Powers, 
paragraph B). Geoffrey Astles seconded the motion, which passed unanimously. 

5. Board Policies with Changes 
RGRTA Procurement proposed changes to the Procurement Guidelines. Dan DeLaus presented 
a memorandum outlining the proposed changes. The second change would have 
procurements for professional services valued in the range of $2500 — $15,000 approved by 
the CFO or designee rather than the CEO or designee.  

Scott Adair, Bill Carpenter, and Dan DeLaus explained how the change streamlines the process 
and how the CFO assigns a designee. The group confirmed that the CEO must provide the final 
signature on contracts. Scott Adair explained that with this change, he assumes more of the 
responsibility to assess the purchase and apply his knowledge of day-to-day procurement 
items before making the recommendation to Bill Carpenter. 

The Committee discussed that attaching the memorandum to the minutes will be helpful for 
the full Board to have as reference, as the memorandum provides a summary of the key 
changes.  

Kelli O’Connor motioned to approve the revisions to the Procurement Guidelines as 
summarized in the memorandum “Proposed changes to Procurement Guidelines” dated 
February 24, 2017. Karen Pryor seconded the motion, which passed unanimously. 

6. 2016 Board of Commissioners Annual Self-Assessment 
Tom Argust invited the Committee to discuss the results of the self-assessment.  

At Karen Pryor’s request, the Committee and others attending discussed the results and 
comments for Questions 09 and 24. 

Question 09 
I believe that CEO compensation is 
appropriately related to the results of the 
performance assessment. 

Question 24   
I believe the current Board committee 
structure is adequate to address the 
Authority’s strategic priorities. 

The Committee identified the following suggestions to raise to the full Board: 

1. Since the Compensation Committee is actively discussing compensation, performance 
assessment, and the continuing value of using performance incentives as a part of our 
salary structure, the Board can look to the Compensation Committee to bring 
information as appropriate to the full Board. 
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2. All subcommittee meetings are open to Board members. Committee Chairs can inform 
the full Board when meetings are scheduled, to allow Board members to better plan and 
decide if they would like to attend such meetings. 

3. For the benefit of new Board members, identify the subcommittees and their functions 
as part of their orientation. 

4. Inform the Board when subcommittee assignments will be occurring. If Board members 
are interested in knowing more about a particular subcommittee or serving on one, 
they can contact Geoffrey Astles and Bill Carpenter. 

At Geoffrey Astles’s request, the Committee and others attending discussed the results and 
comments for Question 15. 

Question 15 
I believe management’s public relations strategy effectively communicates our message so 
as to attract support from the community. 

The Committee identified the following suggestion to raise to the full Board: 

1. For the benefit of new Board members, present at a Board meeting our public 
participation practices and methods of obtaining community feedback. 

In closing the discussion about the self-assessment results, the Committee generally agreed 
that it might be helpful to encourage new Board members to identify assessment questions 
where they did not yet have adequate knowledge to provide an informed response. This would 
better allow RGRTA staff to provide them with background information. 

7. Board Retreat Evaluation 2016 
Tom Argust invited the Committee and others attending to discuss the results and comments 
of the Board Retreat Evaluation. Based on the discussion, the following items were identified 
for further review when planning the 2017 retreat. 

1. Survey the Board to gauge interest in/preference for attending a reception versus 
attending a dinner. 

2. Survey the Board to gauge interest in holding a formal dinner once all new Board 
members are in place. 

3. Survey the Board to gauge interest in an earlier start time and earlier end time for the 
retreat. 

4. Look at opening the retreat with a special speaker on a relevant topic (i.e. emerging 
technologies).  

5. Include a discussion of the efficacy of SWOT analysis on the agenda. 

8. Motion to Adjourn 
Henry Smith moved to adjourn the meeting and Kelli O’Conner seconded the motion, which 
passed unanimously.  
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9. Exhibit: Memorandum to Governance Committee Members Re Proposed 
changes to Procurement Guidelines 
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