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ALASKA RAILROAD CORPORATION 
MINUTES OF THE REGULAR BOARD OF DIRECTORS MEETING 

 
Anchorage, Alaska 

Tuesday, March 31, 2020 
 

I.  CALL TO ORDER   

The Chair, Craig Campbell, called the meeting to order at 9:04 a.m. on Tuesday, March 
31, 2020.  The meeting was held via Zoom technology. 

 
II.  ESTABLISH QUORUM 

 
Chair Campbell requested Board Secretary Jennifer Haldane to establish a quorum.  Vice 
Chair Judy Petry; Director John Binkley; Director John Shively; Commissioner, 
Department of Commerce Community and Economic Development, Julie Anderson; and 
Commissioner, Department of Transportation, John MacKinnon were all present at the 
commencement of the meeting.  Director Jack Burton joined the meeting at 9:50 a.m. 
 
A quorum was established by Ms. Haldane.  
 
Staff members present: 
 
B. Amy, Chief Financial Officer   A. Behrend, Chief Counsel  
T. Covington, Director, Safety   A. Donovan, Director, Real Estate 
T. Erickson, Director, Supply Management    Permits & Leasing 
J. Haldane, Chief Human Resource Officer L. Hall, Executive & Corporate 
C. Hopp, Chief Operating Officer          Administrator  
L. Knox, Director Financial Planning &  J. Kubitz, VP Real Estate      
   Analysis      B. Lindamood, VP Engineering 
M. Maddox, Assistant Controller    B. O’Leary, President & Chief Executive 
W. Richerson, Controller         Officer  
T. Sullivan, Director, External Affairs  D. Wade, VP Marketing & Customer 

   Service 
 

III.  SAFETY BRIEFING 
 

Chair Campbell asked Tom Covington to present the safety briefing.  Due to remote 
working conditions resulting from the COVID-19 pandemic, Mr. Covington provided safety 
tips related to maintaining a healthy and effective work environment away from the office.   
 

IV. CHAIR COMMENTS 
 

Chair Campbell thanked staff for their efforts in maintaining the Alaska Railroad 
Corporation’s (ARRC) mission while working remotely and in such uncertain times.  Chair 
Campbell also thanked Board Members for their participation in the Committee meetings, 
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and further thanked Directors’ Shively and Binkley for agreeing to chair their respective 
committees. 
 
Chair Campbell recognized ARRC Controller Wendy Richerson who is retiring.  He noted 
his appreciation of Ms. Richerson’s work, and for her willingness to assist in Michelle 
Maddox’s transition to that role.  
 

V.  ADOPTION OF AGENDA 
 
Chair Campbell asked for a motion to approve the meeting agenda.  Director Binkley 
moved to adopt the agenda with the following changes: Under New Business C. 
Executive Session Briefings, changing item number 3 “Legislative Strategy” to “A2A 
Update” and adding item number 5 “Rent Deferment/Relief for ARRC Lessees.” Director 
Shively seconded the motion. During discussion, Director Binkley stated that the 
additional briefing item was needed to address potential economic disruption ARRC 
tenants may be experiencing due to the COVID-19 pandemic.  The agenda was approved 
as amended.     
 

VI.  CONFLICT OF INTEREST DISCLOSURES 
 

Director Binkley disclosed that he may have a potential conflict of interest related to the 
Seward Dock Update noted for discussion in executive session.  He stated that although 
he does not have a direct conflict at this time, there is a potential that he may develop 
such a conflict later. Director Binkley requested to be excused from any non-public 
discussions regarding the Seward Passenger Dock Project.  Chair Campbell concurred 
with the request, and it was agreed that conference hosts would separate Director Binkley 
from the group conference into a private Zoom “waiting room” during the Seward Dock 
discussion, and rejoin him to the meeting at the conclusion of that discussion. 
 

VII.  ADOPTION OF MINUTES 
 

Chair Campbell asked if there were any corrections to the Regular Board Meeting Minutes 
for February 4, 2020. Director Binkley moved to adopt the meeting minutes with a 
correction on page 9 noting that Director Binkley excused himself from the meeting prior 
to discussions related to the Seward Dock Project during executive session, and returned 
when advised that the discussion was completed. Director Shively seconded the motion 
with the stated change. No further discussion or changes were noted and the February 
4, 2020, minutes were approved by the Board as amended.  
 
  
  VIII.  OPPORTUNITY FOR PUBLIC COMMENT 

 
Ms. Haldane called for any members of the public who may have joined after the meeting 
began.  It was noted that no members of the public joined the Zoom conference via audio 
or video. 
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IX.  BRIEFING ITEMS 

A.  Public Briefings 
 
1. CEO Update 
 
Mr. O’Leary discussed how ARRC is responding to the COVID-19 pandemic.  The primary 
goals are to protect employees and the community while keeping the railroad operational.   
Mr. O’Leary said that approximately 130 employees are working remotely, and for 
employees who must continue to report to work, we have adjusted work hours and split 
up work groups where possible.  Mr. O’Leary remarked that finding the most effective 
rhythm is challenging. ARRC is anticipating a marked decline in passenger activity 
throughout 2020.  He further explained that staff is pushing back the start of the 2020 
season to mid-June, or later for some routes, making adjustments to the number of 
recalled seasonal employees and new hires, and providing employee training for 
operating within the new requirements.  
 
Mr. O’Leary said that with the anticipated reduction in revenue, capital projects are being 
prioritized using a tier system.  ARRC is working through new federal legislation regarding 
leave requirements, additional funding relating to expenses and losses associated with 
the pandemic, as well as an emergency docket which has been opened from regulators 
which could permit suspension of some regulations for train operations.  Mr. O’Leary said 
the ARRC is considered critical infrastructure per Governor Dunleavy and Mayor 
Berkowitz, and as such, our employees are allowed to continue operations albeit in a 
modified format.  Mr. O’Leary said he and senior management have been meeting, and 
will continue to meet, via video or audio conferencing daily to adapt to and remain abreast 
of this fluid situation. 
 
2. 2019 Financial Audit 
 
Ms. Amy discussed the 2019 annual financial audit and provided an overview of the 
audited 2019 financial statements.  She noted that 2019 net income was $21.6 million 
which was a 20 percent increase over 2018.  The audited 2019 financial statements reflect 
total assets and deferred outflows at year-end 2019 of just over $1.1 billion, a slight 
increase over year-end 2018. ARRC’s net position, which is essentially equity, is $378 
million, a 6 percent increase over year-end 2018 according to the unmodified auditor’s 
opinion. The auditors have provided an unmodified, or “clean,” opinion on the audit. 
 
Ms. Amy provided additional highlights from the audited 2109 financial statements.  
Operating net income for 2019 was $4.7 million, a little more than three times that of 2018.  
At $14 million, Net Real Estate Income was up $1 million over the prior year, primarily 
due to Seward Passenger Dock activity associated with cruise lines.  Total net gains on 
sales of assets were $1.8 million, which arose primarily from the sale of land to the 
Municipality of Anchorage at the Port of Alaska.  Investment income was up slightly over 
2018. There was an accounting rule change impacting interest expense.  That change 
required capitalized interest to be expensed; as a result, interest expenses will be higher 
in 2019 than in 2018.  Ms. Amy said our operating ratio improved from .99 to .97 percent.  
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She noted that the prepared balance sheet is a comparison over six years and shows a 
five-year growth rate of about 0.5 percent per annum. Debt is being paid down and 
ARRC’s net position is in positive growth.  Ms. Amy said the pension and healthcare trust 
assets outperformed their respective target returns.  The pension trust assets returned 
18.4 percent compared to a target of 7.25 percent, and the healthcare trust assets 
returned 13.4 percent compared to a target of 6.75 percent.  The pension trust was 87.5 
percent funded as of year-end 2019, with a $30 million net pension liability on the balance 
sheet. The healthcare trust, on the other hand, is substantially overfunded at about 325 
percent, with $35 million in assets on the balance sheet.  Ms. Amy expects the actuarial 
valuation of the trusts to be completed by mid-June, which will recalculate liability and 
check assumptions as of the first of the year.  She said the ARRC is in a good position to 
weather a global pandemic. Overall, the corporation is maintaining a strong conservative 
balance sheet with excellent liquidity.  
 
Ms. Amy noted that the Accounting Department’s success is a testament to Wendy 
Richerson’s leadership as Controller for 21 years.  Ms. Richerson will be retiring in early 
January 2021, and her replacement comes from within the department. Assistant 
Controller Michelle Maddox was promoted to the Controller position; she has also been 
at the Alaska Railroad for 21 years.   
 
Chair Campbell thanked the staff for all of their efforts to consistently deliver clean audits, 
and acknowledged what an accomplishment this is when one considers that 82 individual 
budgets are rolled up into one large corporate budget.   
 
3. Safety Update 
 
Mr. Covington provided the Safety Update.  He said that as of the end of the first quarter, 
there have been no FRA reportable derailments (i.e., derailments causing over $10,700 
in damage), no reportable grade crossing incidents, no trespassing casualties and no 
FRA-reportable incidents year-to-date.  He noted that casualties, as defined by FRA, 
include injuries and fatalities.  He said injuries with lost work days and total FRA-
reportable injuries improved so far in 2020 over 2019.  Mr. Covington said that so far this 
year the lost time rate is 3.6 percent, the casualty rate is 8.5 percent, restricted work days 
currently total 54, and lost work days total 109. He noted that stabilizing and maintaining 
statistics in those areas will remain the focus.  
 
Mr. Covington noted that the corporation’s Incident Free Culture (“IFC”) program 
continues to receive positive feedback, with over 140 employees participating in the 
training workshops to date.  The ARRC remains appreciative to Conoco Philips for its 
continued assistance in getting the Railroad’s IFC program running and assisting with the 
design and modeling. 
 
4. PTC Update 
 
Mr. Hopp stated that the even though the PTC report in February was good, not long after 
that report, the FRA completed a review and placed ARRC on a list identifying ARRC as 
at-risk to fail in timely implementation of PTC by the December 2020 deadline.  After 
ARRC received a letter regarding its placement on this list, it confirmed with FRA officials 
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that they were not concerned that ARRC would fail to meet the implementation deadline.  
Mr. Hopp and Mr. O’Leary later met with Ron Batory, FRA Administrator, regarding 
ARRC’s placement on the list, and the meeting went well.  ARRC’s placement on the list 
results from it being caught up in a hardline metric that did not reflect much forward 
progress during the first quarter of 2020, even though ARRC remained on schedule to 
timely implement PTC.  Under this metric, ARRC had only completed Revenue Service 
Demonstration (“RSD”) for 36 percent of its track miles, which placed ARRC in the at-risk 
category. However, within the next few weeks, when RSD is began for additional portions 
of our system, our statistics will reflect nearly70 percent RSD completion and take us out 
of the at-risk category.  Mr. Hopp explained that because that will not happen before the 
second quarter of 2020 begins, ARRC will remain on the at-risk list until the end of the 
second quarter.  
 
Chair Campbell asked if there were any regulatory or financial implications associated 
with being on this list. Mr. Hopp said nothing more than public embarrassment and 
possibly scrutiny from the FRA.  Chair Campbell asked that Mr. Hopp keep the Board 
updated on progress. 
 
B.  Committee Reports 
 
1.  Real Estate Committee 
  
Chair Campbell stated that the Real Estate Committee met on March 19, 2020, via Zoom 
Audio/Video Conference.  He noted that all Board Members were in attendance, and the 
meeting notes were provided in the mailed Board materials.  Mr. Kubitz provided a quick 
summary of the two action items before the Board for approval: Resolution No. 2020-10 
and Contract No. 2560 relating to Odom Corporation. 
 
2.  Audit Committee  
 
Director Binkley stated that the Audit Committee met yesterday, March 30, 2020, via 
Zoom Audio/Video Conference. He stated that KPMG provided an unmodified audit 
opinion indicating the financials were in good shape.  He stated that the Audit Committee 
will review proposals and select the audit firm the Board will work with in reviewing ARRC 
financials over the next five years at the next Committee meeting. On behalf of the Audit 
Committee, Director Binkley submitted Resolution 2020-05, Relating to Approval of the 
2019 Financial Audit Report, and recommended Board approval of that resolution. 
 
3.  Executive Committee 
 
Chair Campbell stated that the Executive Committee also met on March 19, 2020, via 
Zoom Audio/Video Conference, and noted that the meeting notes were distributed in the 
Board Members’ folders and were sent by email.  Chair Campbell stated that the 
Executive Committee meeting minutes are confidential and a portion was redacted due 
to a Board Member’s potential conflict of interest. 
 
 
 



ARRC Regular Board Meeting – Zoom Video/Audio Conference Page 6 of 7 
March 31, 2020 
 

 
 
4.  Safety Committee 
 
Mr. Hopp provided an update of the Safety Committee meeting, which was also held on 
March 30, 2020, via Zoom Audio/Video Conference.  Mr. Hopp said that the Committee 
discussed in detail safety data and IFC training feedback provided in today’s Safety 
Update.   
 

X.  NEW BUSINESS 
 

C.  Executive Session Briefings  
 
Director Shively moved to have the Board recess to Executive Session to discuss 
executive session items as identified on the agenda.  Vice Chair Petry seconded the 
motion.  There was no further discussion or objection, the motion was approved, and the 
Board convened to Executive Session at 10:07 a.m. to consider the following matters: 
 
1. Contracts, Claims, Litigation, Personnel and Financial Matters 
2. ROW Issues 
3. A2A Update 
4. Seward Dock Port Project 
5. Rent Deferment/Relief for ARRC Lessees 
 
During Executive Session, Director Binkley was excused from the audio/video conference 
during the Seward Dock discussion.  Chair Campbell called the public session of the 
Regular Board Meeting back to order at 11:35 a.m. and Director Binkley was rejoined into 
the meeting. 
                                         
D.  Adoption of Consent Agenda 
 
Chair Campbell asked Board Secretary Ms. Haldane to read all eight consent agenda 
items, followed by a motion to adopt the Consent Agenda.  Director Shively made a 
motion to adopt all of the items listed under the Consent Agenda.  Director Binkley 
seconded the motion.  There was no further discussion or objections and a roll call vote 
was completed resulting in unanimous approval of the consent agenda as identified 
below:   
  
1. Resolution No. 2020-04 – Relating to the Approval of the 2019 Financial Annual 

Report  
2. Resolution No. 2020-05 – Relating to the 2020 Restatement of the ARRC Flexible 

Benefit Plan  
3. Resolution No. 2020-06 – Relating to the Whittier Lower 1 and Lower 2 Track 

Rehabilitation (AFE No. 10868)  
4. Resolution No. 2020-07 – Relating to Bridge 86.6 Pony Truss Replacement (CRISI 

Grant Match)  
(AFE No. 10869)  



ARRC Regular Board Meeting – Zoom Video/Audio Conference Page 7 of 7 
March 31, 2020 
 

5. Resolution No. 2020-08 – Relating to Whittier Area 2 Drainage Replacement and 
Paving (AFE No. 10870)  

6. Resolution No. 2020-09 – Relating to Department of Natural Resources/ARRC Land 
Exchange for Seward Highway Windy Corner Project  

7. Resolution No. 2020-10 – Relating to The Odom Corporation (AFE No. 10867)  
8. Contract No. 20560 – The Odom Corporation - Fairbanks  
 

XI.  DIRECTOR/CEO/STAFF COMMENTS/ OPPORTUNITY  
FOR PUBLIC COMMENT 

 
Mr. O’Leary thanked staff for all of the coordinated efforts toward today’s successful Zoom 
conference.  His appreciation was matched by all Board Members.  No members of the 
public participated in the conference via audio or video. 
 

 XII.  ADJOURNMENT 
 

Chair Campbell entertained a motion to adjourn.  Director Binkley made a motion to 
adjourn and Vice Chair Petry seconded the motion.  The meeting was adjourned at 11:45 
a.m. 
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