
  

VSAC Board of Directors Meeting 
 

October 15, 2018 
12:30 p.m. 

 
Boardroom, VSAC  

10 East Allen Street 
Winooski, Vermont 05404 

 

  
Members Present: 

 
 

Dodie Mitchell (Chair), Martha Heath, Dave Larsen, Pam Chisholm, 
Dennis O’Brien, David Coates, Chuck Soule, Ann Cummings, Michael 
Smith, Matt Trieber 

Members Absent:   
 

Beth Pearce 
 

Staff Members Present:  
 

Scott Giles, Tom Little, Mike Stuart, Patrick Leduc, and Kristi 
Rocheleau, Laurie Oliver, Dianne Griggs  

     
Chair Dodie Mitchell called the meeting to order at 12:40 p.m.  A quorum of directors was present, and 
the meeting, having been duly convened, was ready to proceed with business.  
 
Approval of June 18, 2018 Minutes  
Two corrections were noted: The addition of Chuck Soule to members present, and an update to the 
Chair’s Report to more accurately reflect the Board exercise: “Why do you give yourself to VSAC.”  
 

Upon a motion made by David Coates and seconded by Martha Heath, the Directors voted 
unanimously to approve the meeting minutes of June 18, 2018, as corrected.  

 
Chair’s Report  
Dodie led with a reminder about VSAC’s Annual Meeting scheduled for Monday, November 9, and 
strongly encouraged members to attend. More details will be forthcoming. Dodie then asked Board 
Members to consider what information they would like to hear from Executive Management, leading 
with two examples related to healthcare and finance assumptions.   
 
President’s Report  
Scott Giles focused the President’s Report on the GEAR UP award announcement and a private loan 
update. 
 
VSAC was one of six states awarded a $31 million dollar, seven-year GEAR UP grant, one of the largest 
granted. Scott recognized Diane Griggs, as part of the Management team that wrote the proposal that 
includes innovative approaches and strong program evaluation. Dianne shared that the grant was a 
collaborative effort by internal and external partners, and that the team is excited to move forward with 
implementation. The Board recognized Patrick, Kirsten and Diane and their teams for their extraordinary 
achievements that will provide new opportunities for thousands of low-income Vermont students and 
have national impact.   
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Committee Reports  
Each of the Committee Chairs reported on their respective September 24 and October 15 meetings.  
 
Finance Committee 
Chair Michael Smith shared that the September 24, 2018, Finance Committee meeting focused on the 
FY18 and FY19 financial statements. The Committee discussed the effects of the FY18 surplus on future 
cash flow, which is a topic that the Board will continue to review at the December retreat. The FY19 
report focused on the first two months of the fiscal year, with nothing new or unexpected this early. 
Scott Giles noted that the GEAR UP award plus the no cost extension of the prior award may result in 
changes to the budget.  
 
Audit Committee 
Chair David Coates summarized the October 15, 2018 meeting, covering the draft audit report 
presented by external auditors BerryDunn, a review of the Legal & Regulatory risk updates, the Internal 
Audit & Risk Management report, and the 2017-2018 Form 990 review.  
 
VSAC’s financial statements, and Uniform Guidance Report covering two major programs received an 
unmodified opinion with no material weaknesses by BerryDunn. Coates encouraged Board Members to 
refer to the Management’s Discussion and Analysis (MD&A) section of the previously distributed report 
for a synopsis of VSAC’s financial operations.  

 
Upon a motion made by David Coates and seconded by Mike Smith, the Board voted 
unanimously to accept the external audit findings for the draft FY 2018 Financial Statements 
and the Uniform Guidance Report, as presented. 

 
 

David Coates emphasized the excellent work done by the entire finance team in preparing the financial 
statements and implementing new GASB lease practices before the required date.  

 
The Form 990 was formally reviewed as part of the Committee’s October 15 meeting, and the 
Committee recommends that the Board act on the 2017-2018 Form 990, as presented, for filing.  
 

Upon a motion made by David Coates and seconded by Mike Smith, the Board voted 
unanimously to accept the 2017-2018 Form 990 for filing, as presented.  
 

Tom Little recommended that the Board consider formally delegating the authority for approving and 
filing the Form 990 to the Audit Committee, given their expertise and knowledge. In response to timing 
questions, Tom noted that the Board of Directors would continue to receive the Form 990 in the Board 
materials prior to filing to provide Members an opportunity to review the form.   
 

Upon a motion made by Mike Smith and seconded by Martha Heath, the Board voted 
unanimously to delegate the Form 990 filing authority to the Audit Committee, provided that 
the final Form 990 be distributed to the full Board before it is filed.   
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Governance Committee 
Chair Dave Larsen conveyed two action items related to the Governance Committee’s review of the 
Board Manual Review. The Board then reviewed the previously distributed Board Manual Chapter 2, 
Board Structure and Membership, and the recommended markups. The Committee noted that the topic 
of diversity will be covered at the November meeting.  
 

Upon a motion made by Martha Heath and seconded by Chuck Soule, the Board of Directors 
voted unanimously to approve the Board Manual Revisions to the Board Structure and 
Membership section, as presented.  

 
Board Members then directed their attention to the Code of Ethics and Code of Ethics Disclosure, which 
incorporates consistent usage of Ethics instead of Conduct, as well was slight stylistic changes suggested 
by Tom Little that do not introduce material or substantive changes.  
 

Upon a motion made by Martha Heath and seconded by Chuck Soule, the Board of Directors 
voted unanimously to approve the Code of Ethics and Code of Ethics Disclosure, as presented.  

 
The Governance Committee will continue to evaluate Board membership, recruitment skillsets, and 
training at upcoming meetings. 
  
Programs & Services Committee 
Martha Heath summarized the September 24, 2018, meeting record, covering policy review, risk 
updates, and operations updates since June.  
 
As part of the policy review, Heath noted that the policy referring to In State School Definition is under 
review by Marilyn Cargill and Tom Little to further clarify the definition. This policy will be added to the 
Committee’s November agenda.    
 

Upon a motion made by Martha Heath and seconded by Dave Larsen, the Board of Directors 
voted unanimously to approve the Participation policy statement, as amended, and the Refunds 
policy statement, as presented.  

 
 

Human Resources Committee 
Chair Dennis O’Brien recapped the meeting of September 24, 2018, highlighting the current fiscal year 
2019 Work Plan, review of Employee Morale and Retention risks, and performance system planning.   
 

 
State Licensing Update  
 

Upon a motion made by David Coates and seconded by Martha Heath, the Board voted 
unanimously to enter executive session at 2:06 p.m. to consider contractual matters for which 
premature general public knowledge would clearly place VSAC at a substantial disadvantage; 
and to obtain confidential and privileged advice from General Counsel. The members of the 
Executive Committee and Laurie Oliver were requested to remain in the room, as they have 
information needed for the executive session: 1 V.S.A. sec. 313 (a). 
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The Board of Directors exited the executive session at 3:07 p.m.  
 
 
Other Business  
 
Meeting and Adjournment 
Chair Dodie Mitchell concluded the meeting with a meeting review with Board Members.  

There being no other business, the meeting adjourned at 3:25 p.m.  

 
 
 

 
 

Respectfully submitted, 
 
 
 
 
__________________________ 
David Larsen, Secretary 


