
Agenda 
Board of Directors • Compensation Committee 
August 12, 2020 • 10:00 am to 12:00 pm (ET) 

 

Closed Agenda 

1. Call to Order
Presenter: Larry Irving, Chair 

2. Appoint Secretary to Record Minutes

3. Antitrust Statement
Presenter: Larry Irving, Chair 

4. Minutes for the June 3, 2020 Compensation Committee Meeting
Presenter: Larry Irving 
Reference: Draft Meeting Minutes from June 3, 2020 Compensation Committee 

Meeting 
Action:  Approve Minutes 

5. Pandemic Response Update
Presenter: Deandra Williams-Lewis 
Description: Ms. Williams-Lewis will give an update on actions ReliabilityFirst is taking 

to address health and safety concerns of employees relating to Covid19. 
Reference: Presentation 
Action: Information and Discussion 

6. 2020 Corporate Goals Update and 2020 Draft Corporate Goals Timeline
Presenter: Deandra Williams-Lewis  
Description: Ms. Williams-Lewis will discuss the progress made on the 2020 

corporate goals and provide the timeline for the first draft of the 2021 
corporate goals. 

Reference: 2020 Corporate Goals Update 
Action: Information and Discussion 
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7. Staffing Demographics Report 
 Presenter: Wendy Weaver 
 Description: Ms. Weaver will review the staff turnover, retention, and vacancy rates 

for 2020.  Ms. Weaver will also review trends in demographics relating to 
recruiting and future resource needs, as well as an update on RF’s 
diversity and inclusion efforts. 

 Reference: Staffing Demographics Presentation 
 Action: 

 
Information and Discussion 

8. Review of new Competency Model 
 Presenter: Wendy Weaver 
 Description: Ms. Weaver will provide an overview of a new Competency Model to 

assess the skillsets of RF staff and improve accuracy in identifying 
appropriate training and organizational competency gaps. 

 Reference: Competency Model Presentation 
 Action: 

 
Information and Discussion 

9. Succession Plan Review and Update 
 Presenter: Tim Gallagher and Deandra Williams-Lewis 
 Description: Mr. Gallagher and Ms. Williams-Lewis will provide an overview of the 

revisions made to the Succession Plan for 2020-2021.   
 Reference: a) 2020-2021 Succession Plan Staff – Final 

b) Confidential Addendum 
 Action: 

 
Accept 2020 RF Succession Plan Staff 

10. Review of Process for President & CEO Annual Performance Review 
 Presenter: Deandra Williams-Lewis 
 Description: Ms. Williams-Lewis will provide an overview of the Compensation 

Committee’s annual President & CEO performance review process. 
 Reference: President & CEO Annual Review Process 
 Action: 

 
Information and Discussion 

11. Executive Session with CEO (RF Staff to recuse themselves) 
 Presenter: Larry Irving, Chair and Tim Gallagher 
 Description: Additional discussion regarding Succession Plan Addendum and Mid-

year review of President & CEO Performance 
 Reference: None 
 Action: 

 
Accept Succession Plan Addendum and Mid-year President & CEO 
Performance 

12. Next Meeting 
December 2, 2020 • Via WebEx 
 
 

13. Adjourn 
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Roster • Compensation Committee 
 

Larry Irving, Chair • Independent (2021) 
Pat Cass, Independent (2020) 
Brenton Greene • Lead Independent (2022)  
Lou Oberski • Dominion Resources Services, Inc. (2021) 
Jennifer Sterling • Exelon (2022) 
Simon Whitelocke • ITC Holdings (2021) 

 
 



Separator Page

Draft Meeting Minutes from June 3, 2020 Compensation 

Committee Meeting



 

 

  

 

 
DRAFT - Minutes 
Board of Directors • Compensation Committee 
June 3, 2020 • Cleveland, OH 
 

ReliabilityFirst Corporation 
3 Summit Park Drive, Suite 600 • Cleveland, OH 44131 

  
 

Closed Session 
 

Call to Order – Chair Larry Irving called to order a duly noticed closed meeting of the 
Compensation Committee (Committee) on June 3, 2020 at 10:06 am (ET).  A quorum was 
present via WebEx conference call, consisting of the following members of the Committee: 
Larry Irving, Chair; Pat Cass; Brent Greene; Lou Oberski; Jennifer Sterling; and Simon 
Whitelocke 
 
Appoint Secretary to Record Minutes – Chair Irving designated Deandra Williams-Lewis 
as the secretary to record the meeting minutes. 
 
Antitrust Statement – Chair Irving advised all present that this meeting is subject to, and all 
attendees must adhere to, ReliabilityFirst’s Antitrust Compliance Guidelines. 
 
Approve Compensation Committee Meeting Minutes – Chair Irving presented draft 
minutes for the March 18, 2020 Compensation Committee meeting, which were included in 
the agenda package.  Upon a motion duly made and seconded, the Committee approved the 
minutes as presented. 

 
2020 Corporate Goals Update – Ms. Williams-Lewis discussed the progress to date on the 
2020 corporate goals. The Committee reviewed progress to date and discussed areas in 
which the pandemic may impact ReliabilityFirst’s ability to complete tier 3 activities, however 
Ms. Williams-Lewi noted that all tier 2 goals are on track to be completed.  Ms. Williams-
Lewis highlighted areas in which ReliabilityFirst leveraged virtual tools to continue working 
with entities in a remote or no-visitor environment. The Committee questioned 
ReliabilityFirst’s ability to continue with workshops or other industry activities in a virtual 
manner and considered whether ReliabilityFirst should postpone certain activities that may 
be better in-person.  The Committee also recommended that the appropriate team consider 
ReliabilityFirst’s ability to engage its audience in a virtual format for upcoming workshops 
originally slated for in-person prior to the pandemic. 
 
Q2 Staff Demographics & Diversity Strategy Update – Wendy Weaver reviewed the staff 
turnover, retention and vacancy rates for the organization, which were included in the agenda 
package.   Ms. Weaver reported the turnover rate at 0%, vacancy rate at 4.88% and retention 
rate at 100%.  Staff gave an update on the recent alignment and recruiting efforts showing 
the diversity slate for current roles in the interview phase of recruitment.  Additional 
discussion took place regarding how the current events of the death of George Floyd and 
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protests for change were being addressed by ReliabilityFirst and impacting employees.  The 
Committee members shared what steps their respective organizations and leaders were 
taking to drive the discussion of diversity and inclusion.  Ms. Williams-Lewis and Ms. Weaver 
provided an update on the developing Diversity & Inclusion strategy which included an 
upcoming launch of ReliabilityFirst’s Diversity & Inclusion community of practice.    
 
Employee Survey Results Update – Ms. Williams-Lewis provided an overview of the 
employee survey taken in September 2019.  The survey highlighted more granular concerns 
around refinement or clarity on current processes instead of more pervasive issues requiring 
significant overhauls to ReliabilityFirst’s current practices.  Tim Gallagher noted that the more 
specific feedback showed progress from prior years and where an employee(s) may show a 
preference or concern for ReliabilityFirst’s approach on a particular initiative, there is a similar 
amount of employee(s) feedback showing support of the same initiative. The Management 
team and Staff Advisory Council will partner with staff to create tangible actions to address 
areas identified in the survey for improvement, specifically working with the Senior 
Management team, employees with tenure of ten years or more, and the effectiveness of 
meetings throughout the organization.   

 
Benefits Discussion – Ms. Weaver led the Committee in a review of current benefits.  A 
majority of employees participate in the benefits plan, with forty-nine percent (49%) of those 
enrolled in the Employee/Family plan.  Ms. Weaver highlighted the increase in participation 
over the years in the HSA offered. The Committee questioned the cost implications of so 
many employees participating in the HSA as currently offered.  Ms. Weaver and Mr. 
Gallagher acknowledged that the company’s contribution model would have to change in the 
future to continue to make the plan cost effective.  The ReliabilityFirst team will begin to 
prepare staff for future changes as they evaluate the most appropriate course of action.   
 
Ms. Weaver proposed potential cost saving options in addition to current wellness programs 
(on-site boot camp classes, Walking Wednesday’s, treadmill desk, biometric screenings and 
diabetes prevention group). Upon the Committee’s review of additional options, the 
Committee resolved that the potential changes available would not be worthwhile for the 
minimal cost savings and possible negative impact on company morale. The Committee 
raised questions for clarification on the cost per employee and requested additional details 
and a different breakdown of the costs for ease of understanding.  Ms. Weaver advised that 
she would continue to work with ReliabilityFirst’s insurance brokers and provide the 
Committee with an update in Q4 on 2021 premiums, costs and any changes to the plan. 
 
Covid Response Update – Ms. Williams-Lewis provided an overview of the steps 
ReliabilityFirst is taking to address COVID-19 concerns for their staff.  ReliabilityFirst has 
designated a Pandemic Response Team to review trends with COVID-19 cases throughout 
the footprint, provide bi-weekly updates to the Management Team, and communicate 
changes and necessary information to staff and address overall concerns regarding COVID-
19.  The Pandemic Response Team is currently working to finalize the plan for staff to return 
to the office.  The team is benchmarking across various ERO working groups for additional 
data input into its own plan.  At this time, ReliabilityFirst is planning for Phase 1 opening July 
6th, with Phase 2 return of Cleveland office staff September 8th. This is subject to COVID-
19 trends within the local counties.  Remote employees will not come into the office until 2021 
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to allow for appropriate social distancing during the initial phase-in return.  The Committee 
confirmed that the approach was similar to what many industry partners were experiencing. 
 
Review Independent Director Activities – Rob Eckenrod led a discussion reviewing a 
proposal for the compensation of the Independent Directors.  He shared a proposal to move 
the Independent Directors to a flat base retainer fee, instead of being compensated on a per 
meeting/teleconference basis. The proposal includes a small increase to ensure the change 
in methodology would not impact the Independent Directors negatively (i.e., loss of 
compensation).  He further explained that going forward, increases would be at the same 
level that NERC Board of Trustee members receive.  The Committee found this methodology 
to be a cleaner approach and recommended that the Committee periodically review the 
proposed methodology to ensure it continues to address the needs of the Independent 
Directors and stakeholders over the next few years. Mr. Eckenrod clarified that he was 
seeking the Committee’s approval to propose this new compensation model to the full Board 
for their approval.  The Committee approved his request. 

 
Next Meeting – Chair Irving noted that the next Committee meeting will occur on August 12, 
2020 via WebEx. 
 
Adjourn – Upon a motion duly made and seconded, Chair Irving adjourned the Committee 
meeting at 11:47 am (ET).   
 

 
As approved on this 12th day of August, 2020 by 
the Compensation Committee, 
 
 
 
Niki Schaefer 
Vice President, General Counsel and Corporate 
Secretary 
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Attachment A 
 

 

 

Others Present During the Compensation Committee Meeting 
 
Rob Eckenrod • ReliabilityFirst, Vice President 
Niki Schaefer • ReliabilityFirst, Vice President  
Tim Gallagher • ReliabilityFirst, President & CEO 
Deandra Williams-Lewis • ReliabilityFirst 
Wendy Weaver • ReliabilityFirst  
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