
Closed Agenda 
Board of Directors • Compensation Committee 
June 16, 2021 • 10:00 am – 12:00 pm (ET) 

Closed Agenda 

1. Call to Order
Presenter: Pat Cass, Chair 

2. Appoint Secretary to Record Minutes

3. Antitrust Statement
Presenter: Pat Cass, Chair 

4. Approve Minutes
Presenter: Pat Cass, Chair 
Reference: a) Draft meeting minutes from December 2, 2020

b) Draft meeting minutes from April 5, 2021
Action:  Approve Minutes 

5. 2021 Corporate Goals Update
Presenter: Deandra Williams-Lewis 
Description: Ms. Williams-Lewis will discuss the progress made on the 2021 corporate goals. 
Reference: Presentation 
Action: Discussion  

6. Q2 Staffing Demographics & Diversity Strategy Update
Presenter: Wendy Weaver and Deandra Williams-Lewis 
Description: Ms. Weaver will review the staff turnover rate, retention rate, and vacancy rate for 

2021, upcoming changes to the organization and strategies to increase 
recruitment and retention of diverse talent. 

Reference: Presentation  
Action: Discussion 

7. Business Continuity Plan Update
Presenter: Deandra Williams-Lewis 
Description: Ms. Williams-Lewis will provide an update on return to office plans for 

ReliabilityFirst in light of recent Covid trends and changes in mask mandates 
 for Ohio. 

Reference: None 
Action: Discussion 
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8. Benefits Discussion
Presenter: Wendy Weaver  
Description: Ms. Weaver will provide an update on current status of benefits plan and options 

being explored in preparation for Q3 & Q4 Benefits recommendations 
Reference: Presentation 
Action: Discussion 

9. Pay Governance
Presenter: Deandra Williams-Lewis  
Description: Ms. Williams-Lewis will provide options and recommendation for the committee 

regarding ReliabilityFirst’s approach to upcoming compensation survey and 
vendor. 

Reference: Presentation 
Action: Discussion 

10. Next Meeting
August 18, 2021 •  Virtual Meeting
December 1, 2021 • Planning in person meeting, RF Offices Cleveland

11. Adjourn

Roster • Compensation Committee 

Pat Cass, Chair • Independent (2023) 
Joanna Burkey • Independent (2025) 
Brenton Greene • Lead Independent (2022) 
Courtney Geduldig • Independent (2024) 
Antonio Smyth • AEP (2023) 
Jennifer Sterling • Exelon (2022) 
Simon Whitelocke • ITC Holdings (2021) 



Separator Page

a) Draft meeting minutes from December 2, 2020 



 

 

  

 

 
DRAFT Minutes 
Board of Directors • Compensation Committee  
December 2, 2020 • Cleveland, OH • WebEx 
 
 

 
Closed Session 

 
Call to Order – Chair Larry Irving called to order a duly noticed closed meeting of the 
Compensation Committee (Committee) on December 2, 2020 at 10:06 am (ET).  A quorum 
was present, consisting of the following members of the Committee: Larry Irving, Chair; Pat 
Cass; Brenton Greene; Lou Oberski; Jennifer Sterling; and Simon Whitelocke. A list of others 
present during the Committee meeting is set forth in Attachment A. 
 
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 Minutes for the Compensation Committee – Chair Irving presented draft minutes 
for the August 12, 2020 and November 6, 2020 Compensation Committee meetings, which 
were included in the agenda package.  Mr. Greene indicated his name had been misspelled 
and the minutes were revised accordingly.  Upon a motion duly made and seconded, the 
Committee approved the minutes with those changes incorporated. 

 
2020 Corporate Goals Performance and Determination of Incentive Award – Ms. 
Williams-Lewis presented on the completion of corporate goals for 2020.  During this 
discussion five initiatives were highlighted as still in progress but on track to be completed by 
the end of the year.  The Committee noted ReliabilityFirst’s staff’s ability to stay on track and 
modify practices to complete deliverables during the pandemic (e.g. office closures, and 
inability to be on-site/meet in person).   Based on the organization’s performance, Ms. 
Williams-Lewis recommended an incentive goal of 100%.   
 
Upon a motion duly made and seconded, the Compensation Committee approved the 
proposed Incentive Award for 2020 Corporate Goals.  The Committee indicated the 
recommendation would be discussed in closed session on December 3, 2020, where the 
Board would approve or modify.  Chair Irving would then provide a written letter to Human 
Resources with 2021 Compensation Approval.   
 
Review and Approve 2021 Corporate Goals – Ms. Williams-Lewis led a discussion on the 
proposed 2021 corporate goals (included in the agenda package). Ms. Williams-Lewis 
referenced the November 6th call with the Committee to review the draft of the 2021 
Corporate Goals and highlighted areas that had been revised based on the Committee’s 
feedback; specifically to the wording of Tier 2 Initiative language regarding the processing of 
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violations.  The Committee approved of the revision and shared appreciation for the work the 
Enforcement team had done in working to clarify the Enforcement Tier 2 goals. 
 
Upon a motion duly made and seconded, the Compensation Committee approved the 
proposed 2021 Corporate Goals. 
 
Overview of Merit Increases for 2021 – Ms. Weaver led a brief discussion on the merit 
increases and aggregate employee ratings.  Ms. Weaver reviewed the letter from Pay 
Governance including a recommendation of projected merit increases at approximately 
2.75% for all employee groups.  A new study by Pay Governance will be conducted in 2021. 
Mr. Gallagher asked for approval of the overall merit increase for 2021 budget.  Ms. Weaver 
also provided an overview of ReliabilityFirst’s approach to review and confirm staff 
compensation and merit increase stays within target (scatter plot was included in the meeting 
materials). 
 
Upon a motion duly made and seconded, the Compensation Committee approved the 2021 
average merit increase. The Committee indicated the recommendation would be discussed 
in closed session on December 3, 2020, where the Board would approve or modify.  Chair 
Irving would then provide a written letter to Human Resources with 2021 Compensation 
Approval.   
 
Review and Approve 2021 Retirement Benefits including Annual “Discretionary Profit-
Sharing” Contributions and 2021 Miscellaneous & Welfare Benefits as part of Total 
Compensation – Ms. Weaver provided an overview of the 2021 Retirement Benefits 
including annual “Discretionary Profit-Sharing” contributions. Mr. Gallagher provided 
historical context to further explain the structure of this contribution.  Ms. Weaver provided 
an overview of ReliabilityFirst’s current benefit enrollments (including trend of RF staff 
participation in PPO and HSA plans), ERO benchmarking of health plan (noting the similarity 
between plans offered by ReliabilityFirst and another Region) as well as provided benefit 
costs and savings for 2020.  Ms. Weaver noted there was no increase in the premiums for 
2021.  
  
During the cost savings discussion, the Committee asked if the Regions and NERC have 
considered using the same benefits plan to leverage cost savings.  Mr. Gallagher shared that 
this idea comes up from time to time, however the ERO has typically decided not to follow 
this approach due to geographical differences and potential disadvantages to negotiating the 
best rates for employees.  The Committee also asked if ERO benchmarking included cost 
per employee.  During the time of the presentation, the benchmarking data did not include 
cost per employee.  Ms. Williams-Lewis was able to provide additional information showing 
similar cost per employee between ReliabilityFirst and another region.  Ms. Williams-Lewis 
also noted that she would suggest to NERC to include cost per employee in future 
benchmarking.  The Committee raised a question as to ReliabilityFirst’s wellness incentive 
(10% discount) for RF employees to participate in the biometric health screenings. Ms. 
Schaefer took the action item to do additional research on the legal implications of such 
incentives.     Ms. Weaver recommended continuation of current levels for ReliabilityFirst’s 
Retirement Benefits, including annual “Discretionary Profit-Sharing” Contributions and 
Miscellaneous & Welfare Benefits. 
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Upon a motion duly made and seconded, the Compensation Committee approved the 
proposed 2021 Retirement Benefits including Annual “Discretionary Profit-Sharing” 
Contributions and 2021 Miscellaneous & Welfare Benefits as part of Total Compensation.  
The Committee indicated the recommendation would be discussed in closed session on 
December 3, 2020, where the Board would approve or modify.  Chair Irving would then 
provide a written letter to Human Resources with 2021 Compensation Approval.   

Staffing Demographic Report – Ms. Weaver reviewed the staff turnover, retention, and 
vacancy rates for 2020.  ReliabilityFirst’s fourth quarter turnover rate was 2.39%, vacancy 
rate 1.2% and retention rate of 98%.  Ms. Weaver noted that the staff turnover rate remains 
low.  She stated that the staff retention and vacancy rates are staying constant at a positive 
trend. Ms. Weaver shared recruiting updates, including the new hire for the Front Desk 
Process Coordinator.  During review of the organization’s demographic data, the Committee 
asked to see more year of year trending for future meetings.  Ms. Weaver noted that she 
would be presenting on ReliabilityFirst’s Diversity and Inclusion efforts during the full Board 
meeting. 

Pandemic Update – Ms. Williams-Lewis and Mr. Eckenrod gave a brief update as to the 
Pandemic Response Team’s efforts to stay abreast of trends across the ERO in response to 
COVID-19, such as return to office dates and protocols and impact to work from home 
policies.  Ms. Williams-Lewis and Mr. Eckenrod noted ReliabilityFirst anticipated more staff 
returning to the office in April of 2021, while still creating flexibility for employees that cannot 
return due to health reasons or school considerations. 

Compensation Committee Charter Review/Performance – Chair Irving led the annual 
overview of the Compensation Committee Charter and the Committee’s performance of its 
obligations during 2020.  The Committee recommended a revision adding language to 
Specific Duties paragraph 7 to reflect the Diversity, Equity and Inclusion work being reviewed.  
Ms. Williams-Lewis took the action item to revise the language in the Compensation 
Committee Charter and Summary of Activities checklist, incorporating “including diversity, 
equity& inclusion” and send the revised documents to the Committee after the meeting.  The 
paragraph should read:  Perform other review functions relating to management 
compensation and human resources policies, including diversity, equity & inclusion, as 
the Committee deems appropriate 

Next Meeting – Chair Irving noted that the next Committee meeting would occur potentially 
in Q1 as a call or Q2, as the Board had discussed not meeting in Q1 going forward.  Ms. 
Williams-Lewis, Ms. Weaver, Mr. Eckenrod, and Mr. Craigo, and Ms. Schaefer recused 
themselves at this time. 

Review Executive Performance – Chair Irving led the Committee’s review of the 
performance of Tim Gallagher, President & CEO.  Upon a motion duly made and 
seconded, the Committee accepted and approved the evaluation of the performance of 
the President  & CEO. 
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Adjourn – Upon a motion duly made and seconded, Chair Irving adjourned the Committee 
meeting at 12:05 pm (ET).   

As approved on this XXX day of June, 2021, 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 
 
Jeff Craigo • ReliabilityFirst 
Rob Eckenrod • ReliabilityFirst 
Tim Gallagher • ReliabiliyFirst 
Deandra Williams-Lewis • ReliabilityFirst 
Wendy Weaver • ReliabilityFirst Niki Schaefer • ReliabilityFirst 
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Draft Minutes 
Board of Directors • Compensation Committee WebEx 
April 5, 2021 
 
ReliabilityFirst Corporation 
3 Summit Park Drive, Suite 600 • Cleveland, OH 
 

 

Closed Session 
 

Call to Order – Chair Pat Cass called to order a duly noticed closed meeting of the 
Compensation Committee (Committee) on April 5, 2021 at 12:15 pm (ET).  A quorum was 
present, consisting of the following members of the Committee: Pat Cass, Chair; Brenton 
Greene; Antonio Smyth; Jennifer Sterling; and Simon Whitelocke.  Several members of the 
Finance and Audit Committee joined this Compensation Committee to participate in the 2022 
Business Plan and Budget discussions.  A list of others present during the Committee 
meeting is set forth in Attachment A.   
 
Appoint Secretary to Record Minutes – Chair Cass designated Wendy Weaver as the 
secretary to record the meeting minutes. 
 
Antitrust Statement – Chair Cass advised all present that this meeting is subject to, and all 
attendees must adhere to, ReliabilityFirst’s Antitrust Compliance Guidelines. 
 
FTE’s 2022 – Ms. Williams-Lewis discussed the FTE Analysis process involving manpower 
analysis and leadership review. Ms. Williams-Lewis advised the need for four to five 
additional FTE’s. At this time, 4.25 FTE’s are requested as follows:  1 Human Resources, 2 
Compliance Monitoring, 1 Enforcement, and an added .25 FTE to replace the Controller that 
will be leaving the Accounting & Finance department in July. The role will change from part-
time to full-time. Ms. Williams-Lewis explained the need for added assistance in the Human 
Resources department, regarding the need to be strategic in target recruiting and Diversity 
and Inclusion efforts, benchmarking the number of employees to HR staff in other ERO 
regions, and creating a Flexible Work Model. The Committee noted there should be added 
focus on Diversity and Inclusion efforts with the new Human Resources position.  
 
Align Tool Implementation – Mr. Craigo presented on the impact of the Align and the Secure 
Evidence Locker (SEL) implementation with a comparison to the current MK Insight tool in 
use.  Mr. Craigo explained the need for added security with the implementation of the SEL, 
however, there would be some inefficiencies as a result of the implementation.  
 
Compliance Monitoring FTE’s – Ms. Williams-Lewis explained the added need for the FTE’s 
in Compliance Monitoring, regarding new Operations & Planning standards, revisions to CIP 
standards and decreased efficiencies due to the Align implementation. She then explained 
the continuing need for in depth engagements and walk-downs and high-risk issues that 
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needed to be addressed. She shared that benchmarking and a volume standpoint compared 
with other regions was another factor.  
 
Enforcement FTE – Ms. Williams-Lewis explained the reasoning for the Enforcement FTE. 
She advised that the increase in CIP violations, backlog issues and the Align implementation 
administrative burden are concerns. She also discussed benchmarking against other 
Regions, which shows that volume in RF is high, and output (processed violations) is higher 
than other Regions despite having fewer FTEs than some other Regions, in addition to being 
the lead-Regional entity for multiple multi-regional registered entities.    
 
RAM FTE – Ms. Williams Lewis discussed that ReliabilityFirst is not asking for a RAM FTE 
now; however depending on the circumstances, may ask for one additional FTE at mid-year.  
 
Additional Space on Fifth Floor – Mr. Gallagher discussed the need for a more suitable 
conference space that fit the company’s needs. The current conference room set up was 
more U-shaped with less square footage. Mr. Gallagher advised that the new space across 
the hall fits the company’s needs better and has asked the Leasing Company if ReliabilityFirst 
could swap for this space. The Leasing Company would pay for needed renovations in the 
new space in exchange for the company adding three years onto the lease and an added 
$2500 per month in rent.  
 
Discussion – After questions were answered, the additional members of the Finance and 
Audit Committee signed off the call. 
 
Approval – Upon a motion duly made and seconded, the Compensation Committee approved 
the added budget items for the FTE’s and office space in the 2022 Business Plan and Budget. 
  
Adjourn – Upon a motion duly made and seconded, Chair Cass adjourned the Committee 
meeting at 1:15 pm (ET).   

 
As approved on this 16th day of June, 2021, 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 
 
 
Scott Etnoyer • Talen, RF Finance and Audit Committee Member 
Joe Trentacosta • SMEC, RF Finance and Audit Committee Member 
Lynnae Wilson • Centerpoint, RF Finance and Audit Committee Member 
 
Jeff Craigo • ReliabilityFirst 
Rob Eckenrod • ReliabilityFirst 
Tim Gallagher • ReliabilityFirst 
Deandra Williams-Lewis • ReliabilityFirst 
Niki Schaefer • ReliabilityFirst 
Wendy Weaver • ReliabilityFirst 
Jody Tortora • ReliabilityFirst 
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