
Torrington Development Corporation 
Board of Directors -- Annual Meeting 
     March 8, 2016

	Name
	Present
	 Absent  
	Name
	 Present
	Absent
	Name
	Present
	  Absent

	Mayor Elinor Carbone
	X
	
	Paul Cavagnero
	
	X
	Michael Mazaik
	
	X

	Peter Herbst, Co-President
	X
	
	Christina Emery
	X
	
	Mark McEachern
	X
	

	Vic Muschell, Co-President
	X
	
	   Eric Erdtmann
	
	X
	Gregory Perosino
	X
	

	Darrin Newbury, Treasurer
	
	X
	   Eugene Farley
	
	X
	JoAnn Ryan
	X
	

	Carol Anderson, Secretary
	X
	
	   JoAnn Fenty
	X
	
	Anne Ruwet
	X
	

	Jack Baer
	X
	
	Gerald Libby
	X
	
	Marie Soliani
	X
	

	  Allan Borghesi

	X
	
	Donna Marconi
	X
	
	Vacancy
	
	



Open Meeting
President Herbst opened the meeting at 8:00 a.m., welcoming all those present. 

Approval of Minutes
On a motion by Mrs. Ryan, seconded by Mrs. Soliani, the Board unanimously accepted the January 12, 2016 minutes. 

Changes to By-Laws
Atty. Muschell reviewed the following proposed changes to the By-Laws:  The removal of a 10:00 a.m. start time in Article II, Section 2;  Language regarding the co-presidency in Article III Section 4, Article IV, Article V, Article VIII Section 1, and Article IX Section 1 and 2; and changing ‘Chief Executive Officer’ to ‘Executive Director’ in Article VIII Section 2.  Mr. Borghesi noted a grammatical correction Article VIII Section 1.  On a motion by Co-President Muschell, seconded by Councilor Ruwet, the Board unanimously approved the changes to the By-Laws as amended with the grammatical correction. (Addendum 2)

Elect Board of Directors and Officers for 2016/2017 
Mayor Carbone read a report from the Nominating Committee (Addendum 1).  She noted that a member from Charlotte Hungerford Hospital may be solicited to fill the remaining vacancy, and that the Democratic Representative may change.
On a motion by Mr. Libby, seconded by Mrs. Soliani, the Board unanimously elected the members listed in the report, attached.  

Economic Development Update
Ms. Wilson reported on the recent BAR grant, saying it presents an opportunity to develop a strategy for remediation and to understand what it means to be a micropolitan city, using brownfields as a catalyst for that conversation and to market ourselves to developers.  She said one piece is the Riverfront project, which will set the stage for future redevelopment, and is the beginning of the Naugatuck River Greenway.  Ms. Wilson added that the second piece is the Stone Container property that is hoped to become a multi-modal transit facility to include rail transportation.  She said a Brownfield Steering Committee will include members from the EDC, P & Z and the TDC, and that it is important to have the TDC’s Co-Presidents on that Committee.  Ms. Wilson said that the Mason Street and Nidec projects are moving along, and the 100 Franklin Street project has been purposely stalled until after the BAR grant results are in.  She pointed out that the City cannot make decisions for developers to come here, it can only make it inviting for them to come.

Mr. Borghesi said the Legislature should consider limiting developers’ liability regarding brownfields.  Mayor Carbone reported that they are considering legislation regarding a Brownfield Land Bank (#5425).

Co-President Herbst noted that the two major areas the TDC focuses on are 1) being the development arm of the City and 2) continuing the work done on the MDP a number of years ago.

Ms. Wilson reported that sidewalk reconstruction will commence April 4th, for six weeks, with a communications committee between the City and downtown stores, weekly updates, continual pedestrian access, free parking in some areas, and a marketing campaign to encourage people to still come downtown.  Mayor Carbone said the bridge will have some cosmetic work to make it more aesthetically pleasing.  Ms. Wilson said the sidewalk reconstruction, bridgework, and the closure of Franklin Street will all strategically lead the DOT to make our five-way intersection a priority.  Mayor Carbone expressed her gratitude to the Co-Presidents for their support on the BAR grant application.  

Co-President Herbst noted that the TDC will have an important role to play, going forward.  

Administrative Updates
Communications
Mrs. Emory asked that updates be sent to her to post on Facebook.  She said that the website costs $12 per month.  

Insurance
Co-President Herbst said that Errors & Omissions or Directors & Officers insurance is a priority and that the $1200 we have will almost cover the $1400 cost.  Mrs. Fenty said she may have a contact that could help.  Co-President Herbst said the insurance takes priority over the website.
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Co-President Muschell thanked the Board members and said he is encouraged that things will happen.  Co-President Herbst concurred that with the Mayor and Economic Development Director, a new direction has been found as the redevelopment arm for the MDP, approved by the DECD, that gives the TDC a step up.  He said this is a great group of people that bring a lot of experience to the table.

Ms. Wilson charged the group with considering ways to make the Board sustainable, to consider options and how to attack them.

The Co-Presidents said that hiring an Executive Director is a key component to future success.
 
Adjournment
On a motion by Co-President Muschell, seconded by Mayor Carbone, the Board adjourned at 8:59 a.m.

Carol Anderson
Secretary

Addendum 1
REPORT FROM NOMINATING COMMITTEE*
March 8, 2016
*unanimously approved in its entirety

1.  The TDC Nominating Committee recommends that the following Directors be appointed to the Board of Directors as public representatives for a one-year term to expire March 8, 2018:
	Jack Baer	Jerry Libby
	Donna Marconi	Christine Emery
	Peter Herbst	Eric Erdtmann
	Mark McEachern	Greg Perosino
	Vic Muschell	Darrin Newberry
	Eugene Farley	TBD

2. Based on names submitted by Mayor Carbone, the TDC Nominating Committee recommends the following Directors be appointed as governmental representatives to serve until their successors are elected:
	Carol Anderson	JoAnn Ryan
	Marie Soliani	Michael Mazaik
	Allan Borghesi	JoAnn Fenty

3.  The TDC Nominating Committee recommends the following officers for a one-year term to expire on March 8, 2017:
	Co-Presidents:   Peter C. Herbst and Vic Muschell
	Secretary:	Carol Anderson
	Treasurer:	Darrin Newberry

4. The TDC Nominating Committee recommends that following Directors remain on the Executive Committee for a one-year term to expire on March 8, 2017: (Co-Presidents & Mayor plus 5)
	Peter Herbst		Vic Muschell
	Carol Anderson		Christina Emery
	Darrin Newberry	Jack Baer
	Elinor Carbone, Mayor	JoAnn Ryan

5. The by-laws provide that the following shall be members of the Board of Directors:
	Mayor Elinor Carbone
	Republican representative: Anne Ruwet
	Democratic representative: Paul Cavagnero

We continue to keep a list of names of individuals who may have an interest in serving in the future.  Please let us know if you know of any future potential candidates.


Addendum 2
PROPOSED CHANGES TO THE TORRINGTON DEVELOPMENT CORPORATION BY LAWS

FOR THE ANNUAL MEETING MARCH 8, 2016
ARTICLE II
Meetings of the Corporation

Current

	Section 2 – Annual Meeting.  The Annual Meeting of the Corporation shall be held at 10:00 a.m. at the office of the Corporation on the first Thursday in the month of March in each year unless a majority of the Board of Directors shall select an alternate date and place for said meeting to take place within two weeks after the first Thursday in the month of March.  Alternate dates and places may be established by the Board of Directors by providing a written notice thereof stating the place, day and hour of such meeting and leaving such notice with each Director or at his residence or usual place of business or by mailing it, postage prepaid and addressed to such Director at his address as it appears upon the books of the corporation.  In cases of the absence, disability, or failure to act of the Secretary, such notice may be given by any other officer designated by the Secretary or by the Board of Directors. 

Proposed

	Section 2 – Annual Meeting.  The Annual Meeting of the Corporation shall be held at 10:00 a.m. at the office of the Corporation on the first Thursday in the month of March in each year unless a majority of the Board of Directors shall select an alternate date and place for said meeting to take place within two weeks after the first Thursday in the month of March.  Alternate dates and places may be established by the Board of Directors by providing a written notice thereof stating the place, day and hour of such meeting and leaving such notice with each Director or at his residence or usual place of business or by mailing it, postage prepaid and addressed to such Director at his address as it appears upon the books of the corporation.  In cases of the absence, disability, or failure to act of the Secretary, such notice may be given by any other officer designated by the Secretary or by the Board of Directors. 

Reason:

Allows for greater flexibility in the start time of the Annual Meeting

ARTICLE III
Board of Directors
Current

Section 4 – Special Meetings.   At least two (2) days written or oral notice of Special Meetings with the Board shall be given to each Director.  The purpose and business to be transacted at the special meeting must be included in the notice and agenda of said   special meeting of the Board at any time subject to the notice provisions herein.  In the case of the absence or inability of the President, the Vice President shall have the authority to call Special Meetings. 

Proposed

Section 4 – Special Meetings.   At least two (2) days written or oral notice of Special Meetings with the Board shall be given to each Director.  The purpose and business to be transacted at the special meeting must be included in the notice and agenda of said   special meeting of the Board at any time subject to the notice provisions herein.  When there are no Co-Presidents In the case of the absence or inability of the President, the Vice President shall have the authority to call Special Meetings in the absence or inability of the President. 

Reason:

To conform to changes regarding Co-President.



ARTICLE IV
Executive Committee
Current

The Board of Directors may elect from their own number an Executive Committee of not less than five (5) nor more than nine (9) members, one of whom shall be the President and one of whom shall be a “government representative.”  The members of the Executive Committee shall hold office at the pleasure of the Board, and all vacancies in the Executive Committee shall be filled by the Board.
Proposed
The Board of Directors may elect from their own number an Executive Committee of not less than five (5) nor more than nine (9) members which shall include the President or Co-Presidents, as the case may be one of whom shall be the President and one of whom shall be a “government representative.”  The members 
of the Executive Committee shall hold office at the pleasure of the Board, and all vacancies in the Executive Committee shall be filled by the Board.
Reason:
Allows the inclusion of either the President or Co-Presidents on the 
ExecutiveCommittee.

ARTICLE V
Nominating Committee

Current

	The Board of Directors shall elect from their own number, a Nominating Committee of not less than five (5), nor more than nine (9) members, one of whom shall be the President of the Corporation.  It shall be the duty of the Nominating Committee to place before the Board of Directors in the manner prescribed herein, the names of individuals to be considered for election to membership on said Board. 

Proposed

	The Board of Directors shall elect from their own number, a Nominating Committee of not less than five (5), nor more than nine (9) members, which shall include the President or Co-Presidents, as the case may be one of whom shall be the President of the Corporation.  It shall be the duty of the Nominating Committee to place before the Board of Directors in the manner prescribed herein, the names of individuals to be considered for election to membership on said Board. 

Reason:

Provides for the inclusion of either the President or Co-Presidents on the 
Nominating Committee

ARTICLE VIII
Officers and Agents

Current
Section 1 – Officers.  The officers of the Corporation shall consist of a President, Vice-President, Treasurer, Secretary and such other officers as the Board of Directors in its discretion may appoint.  All officers shall be chosen from the Board of Directors.  Subject to other provisions of these By-Laws, each officer shall hold office until the regular meeting of the Board of Directors following the next annual meeting and until his successor is chosen.


Proposed
Section 1 – Officers.  The officers of the Corporation shall consist of a President, or, in the alternative when approved by the Board, two (2) Co-Presidents, Vice-President when there are no Co-Presidents, a Treasurer, Secretary and such other officers as the Board of Directors in its discretion may appoint.  All officers shall be chosen from the Board of Directors.  Subject to other provisions of these By-Laws, each officer shall hold office until the regular meeting of the Board of Directors following the next annual meeting and until his successor is chosen.

Reason:
[bookmark: _GoBack]Allows for either a president or two Co-Presidents as determined by the Board.

Current
Section 2 –Executive Director.   The Board of Directors may select and engage under terms acceptable to it, an Executive Director who shall be responsible for the management and ongoing operations of the Corporation.  The Chief Executive Officer shall have such powers, authority and responsibility as shall be granted or assigned to him by the Board of Directors or its Executive Committee from time to time.

 Proposed
Section 2 –Executive Director.   The Board of Directors may select and engage under terms acceptable to it, an Executive Director who shall be responsible for the management and ongoing operations of the Corporation.  The Chief Executive Officer Executive Director shall have such powers, authority and responsibility as shall be granted or assigned to him by the Board of Directors or its Executive Committee from time to time.

  Reason: 
 Clarification
ARTICLE IX
Powers and Duties of Officers

Current
Section 1 – President. The President shall preside at all meetings of the Board of Directors and shall be the Chief Executive Officer of the Corporation.

Proposed
Section 1 – President/Co-Presidents. The President or one of the Co-Presidents, as the case may be, shall preside at all meetings of the Board of Directors and shall be the Chief Executive Officer(s) of the Corporation.

Reason:
Conforms the section to other changes regarding Co-Presidents.

Current
Section 2 – Vice President.  The Vice President shall have the powers of the President during the absence or disability of the President.  

Proposed
Section 2 – Vice President.  The Vice President, when there is no Co-President, shall have the powers of the President during the absence or disability of the President.  

Reason:
Establishes the VP as second in line when there is a President but no Co-Presidents.



Approved by Board of Directors March 8, 2016.

