


PROPOSED
PROCEDURES

for
WMATA BOARD OF DIRECTORS

2 0 0 6
I. Role of the WMATA Board of Directors

The WMATA Board of Directors determines agency policy and provides
oversight for the funding, operation and expansion of transit facilities within
the Transit Zone.

The authority of the Board of Directors is vested in the collective body and
not in its individual members.  Accordingly, the Board in establishing or
providing any policies, orders, guidance, or instructions to the General
Manager/Chief Executive Officer or WMATA staff shall act as a body.  No
member individually shall direct or supervise the General Manager/Chief
Executive Officer or any WMATA employee or contractor.

II. Board Directives

All requests made by Board members for significant staff action are
directed to the General Manager/Chief Executive Officer.  Copies of
requests shall be provided to all Board members.  Unless otherwise
agreed to at the time the request is made, the General Manager/Chief
Executive Officer provides a response within two weeks.  For complex
requests, the response may be interim, in which case it includes a
timetable for a complete response.  Should the response require
significant resources, the General Manager/Chief Executive Officer may
forward the request to the next meeting of the Board or its appropriate
Committee to discuss how to proceed.  All responses to Board member
requests are distributed to all Board members, as are pertinent inquiries
from jurisdictions and the corresponding responses.

Any request for a study which contemplates a change in the Adopted
Regional System or other Board-approved plan which affects more than
one signatory is referred to the Board for discussion and appropriate
action before any staff resources are authorized by the General
Manager/Chief Executive Officer.
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III. Election of Board Officers

The Board annually elects a Chairman, Vice Chairman, and Second Vice
Chairman.  These offices are rotated annually among the three signatory
jurisdictions.  The election is held in January of each year at the Board
meeting following the appointment of members by each jurisdiction.

IV. Board Meetings

A. Schedule and Quorum
The Board meets on the third Thursday of each month promptly at
11:00 a.m., unless a different time is specified by the Chairman.
Except in emergencies, 48 hours advance notification is required to
call a special meeting.  A quorum requires the presence of four voting
Board members, including one from each signatory jurisdiction.

B. Public Notice
Notifications for the public concerning Board and Board Committee
Meetings will include posting on the Bulletin Board in the Jackson
Graham Building, posting on the WMATA Internet web page, and
notification of the media on the pre-recorded media line.

C. Voting
Only principals have a vote.  If the principals are absent, their
alternate directors may vote, except that either alternate from the
District of Columbia may vote if either principal from the District of
Columbia is absent.  No action of the Board shall be effective unless
a majority of the Board present and voting, which majority shall
include at least one Director or alternate from each signatory, concur
therein.

D. Agenda Development and Distribution
The final Board agenda and the supporting documents are distributed
to the Board in advance of the Board meeting.   Any subsequent
changes to the previously submitted agenda or other Board material
shall be clearly highlighted and documented.

E. Parliamentary Authority
Except where inconsistent with the provisions of the Compact or these
Rules and Regulations, Robert's Rules of Order, as revised from time
to time, shall be the Parliamentary authority at all meetings of the
Board and of Board Committees.
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F. Agenda Composition

The following categories of agenda items appear on each agenda in the
order listed:

1. Call to Order
2. Approval of Agenda
3. Approval of Minutes
4. Report by Riders’ Advisory Council (RAC) (A report may be

made by the RAC, as per RAC by-laws)
5. Public Comment (for members of the general public to comment

on WMATA issues; 20 minutes total, up to 2 minutes per person
(the actual time per individual is determined by the Board
Chairman), and preregistration is required)

6. Report by the Chairman (Board-sponsored resolutions, other
member initiatives)

7.. Report by General Manager/Chief Executive Officer (current
events and initiatives of particular public interest)

8. Reports by Board Committees (committee recommendations for
Board action)

9. Administrative Actions (see Appendix 2)
10. Reports by Jurisdictions
11. Motion to Convene in Executive Session

Other items may be added by the Chairman of the Board as necessary.

Ratification actions of staff activities are to be avoided except in
emergencies or when serious contractual, legal or safety-related
consequences would result in the absence of staff action. 

Any Board member may move parts of or the entire Administrative
Agenda, such motion to be subject to Board vote.

V. Minutes of Regular Board Meetings

The minutes record only formal actions taken by the Board and a summary
of important reports and discussions.  Board members may request that
specific comments be included in the minutes.  The Board meetings are
recorded and the Board and staff have access to the tapes in the event the
minutes fail to contain information which may later be required.

The minutes are furnished to Board members in the advance Board
packages for review and approval at the ensuing Board meeting.
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VI. Executive (Closed) Sessions of the Board

The Board may meet in Executive Session to discuss critical matters, the
untimely disclosure of which may be detrimental to the Authority.  Such
topics include, but are not limited to, the following:

1. Budgetary matters before such details become public in actions by the
Board, by the local participating governments, and in budget
messages of the President of the United States

2. Litigation, investigations and other legal matters
3. Personnel or labor actions and discussions involving specific

individuals
4. Contractual matters
5. Audit matters
6. Safety and security matters

Executive Sessions of the Board will be held at the call of the Chairman,
after conferring with the General Manager/Chief Executive Officer.
Executive Sessions are authorized by a specific motion and affirmative
vote of the Board. Executive sessions are not to be scheduled in all
instances where the above subjects are involved, but only where a
discussion of one or more of those subjects or other matters would include
confidential or proprietary subject matter, or where the untimely disclosure
of information at a public session may be detrimental to the Authority.  In
those few instances where the Board takes formal action in Executive
Session, those actions will ordinarily be ratified at the next open meeting
of the Board.

Minutes of all Executive Sessions will be kept and will be approved at the
next Executive Session.  Attendance at Executive Sessions of the Board
is limited to Board members, the General Manager/Chief Executive Officer
and the General Counsel, and other staff deemed by the General
Manager/Chief Executive Officer and the Board to be necessary for the
proceedings. 

VII. Board Committees

The Board utilizes permanent Board Committees, as follows:

1. Customer Service, Operations and Safety Committee
2. Planning and Development Committee
3. Real Estate Committee
4. Budget Committee
5. Audit & Performance Committee
6. Policy Legislative/Administration Committee
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The chairpersons and membership of Board Committees are determined
by the Board Chairman.  The Board Chairman is an ex officio member of
all Board Committees. The Chairman may establish special or ad hoc
committees as needed, with Board concurrence.  Any question of
Committee jurisdiction over an issue is resolved by the Chairman of the
Board.

Committee actions are the basis for Committee reports, and Committee
reports are recommendations to the Board of Directors, to be placed on a
Board agenda.

Occasionally, an item that would normally be reviewed and forwarded to
the Board of Directors by the appropriate Committee may be presented
directly to the Board, with the concurrence of the relevant Committee
Chairman. 

A. Board Committee Responsibilities

The CUSTOMER SERVICE, OPERATIONS AND SAFETY COMMITTEE
shall ensure that WMATA operational activities and programs are designed
to produce a safe and secure, reliable and clean transit system.  The
Committee oversees transit system performance and service standards,
implementation of the Reliability Improvement Program, operations and
safety training, emergency response and coordination programs, crime
prevention and police matters, and customer service and outreach
programs.

The PLANNING AND DEVELOPMENT COMMITTEE is responsible for
capital program planning and oversight of the Metro Matters Funding
Agreement; regional corridor development and system expansion planning;
coordination of regional planning issues through the Transportation
Planning Board and other state, local and subregional agencies; regional
transit service planning and coordination with other transportation service
providers; project development; and transit access planning.  In addition,
the Committee investigates and develops innovative technological
approaches to enhance the effectiveness of public transportation. 

The REAL ESTATE COMMITTEE oversees the Joint Development
Program, including the Transit Infrastructure Investment Fund (TIIF) and
other Real Estate matters.  The Committee specifically reviews (1) Real
Estate Acquisitions (fee simple and lease) in the amount of $250,000 or
higher which have not been previously approved by the Board of Directors
as part of a specific line expansion or facility project; and (2) Real Estate
Dispositions (sales and leases) where the estimated fair market value
exceeds $100,000.
The BUDGET COMMITTEE is responsible for ensuring the financial
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integrity and viability of the Authority and its programs and services.  The
Committee develops budget preparation guidance, monitors budget
implementation and management, monitors the implementation of
expenditure-based budgeting for the Metro Matters Infrastructure
Investment Program, and recommends policies and programs for setting
fares and fees and creating fare structures.  During the Capital and
Operating Budget reviews, the Budget Committee will require that each
office and department present an in-depth presentation of all funding
requests for Committee review and approval. 

The AUDIT & PERFORMANCE COMMITTEE reviews audit findings and
corrective actions, monitors the activities of the external auditor to ensure
the appropriate degree of independent audit oversight and reviews
WMATA’s internal controls to ensure compliance with laws, regulations,
policies, ethical standards and conflict of interest requirements.

The POLICY LEGISLATIVE/ADMINISTRATION COMMITTEE shall direct
WMATA’s state and federal legislative strategies, develop coordinated
transit advocacy programs and pursue dedicated funding solutions.   In
addition, the Committee reviews major policy and funding issues related to
paratransit service.  Also the committee develops guidance for
administrative matters, including procurement/contracting issues and
programs; human resources, compensation and benefits issues; civil rights
programs; insurance coverages; and WMATA’s business systems
implementation. 

B. Committee Meeting Schedules
Committee meetings generally will be scheduled as follows:

Committee Start Time Thursday of Month

Planning & Development 0900 First

Real Estate After Planning &
Development

First, every other month,
alternating with Policy
Legislative/Administration

Policy
Legislative/Administration

After Planning &
Development

First, every other month,
alternating with Real
Estate or on an as-
needed basis

Budget 0900 Second

Audit & Performance After Budget Second, every other
month

Customer Service
Operations & Safety

0900, before Board
meeting

Third
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The fourth or fifth Thursday generally will have no regularly scheduled
Board activities.
  

C. Committee Agendas
The Chairmen of Board Committees shall determine the need for a meeting
and develop the agenda for the committee meetings generally when action
items are recommended.  To the  extent  possible, items will be presented
to only one Committee, per the Committee responsibilities defined herein.
The Agenda shall provide an opportunity for Riders’ Advisory Council
(RAC) make a brief report at the beginning of each WMATA Board or
Committee meeting that is open to the public on items that are within the
mission and goals of the RAC as established by Resolution 2005-44.

D. Committee Attendance and Voting
Committee Chairmen are responsible for convening Committee meetings
at the scheduled time.  A majority of committee members shall constitute
a committee quorum.  All Committee meetings are open to all Board
members, but only Committee members may vote.  A Board member from
one signatory may substitute for any Board member from the same
signatory; that member will satisfy quorum requirements and may vote for
the absent Committee member.

In recognition of the limited time which is available for the conduct of
Committee business, Board members who are not members of a Board
Committee shall yield to Committee members and accord them priority for
debating issues before the Committee.  Committee Chairmen may limit
debate in the interest of providing Committee members the prerogative of
full discussion.  At the request of any Committee member, and unanimous
consent of the Committee members present, WMATA or jurisdictional staff
members, consultants, or other parties may be invited to comment on a
particular issue.

Executive (Closed) Sessions of committees will be conducted in
accordance with the rules for Board Executive Sessions established in
Section VI herein.

E. Committee Minutes
Staff records only very broad and general minutes of Committee meetings,
including Board members present, agenda items and official actions taken
by the Committee.

VIII. Public Hearings
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The Board authorizes the conduct of public hearings for construction
projects, service changes, fare changes, and other WMATA activities as
required by the WMATA Compact.  The hearings will be advertised to the
general public, and staff will coordinate with local officials and other
interested parties in order to ensure adequate notice.  In most cases, the
hearing officer will be a Board Member.  However, the Chairman of the
Board may delegate to the Secretary or another WMATA officer the
authority to conduct public hearings in the absence of a relevant Board
Member, to ensure proper public review of WMATA activities.  In an
emergency resulting in the unexpected absence of a public hearing officer,
the staff presenting the proposed action may conduct the hearing.

IX. Jurisdictional Coordinating Committee

The Jurisdictional Coordinating Committee has been established by the
Board to facilitate the exchange of information and viewpoints between
jurisdictions and the WMATA staff and among the jurisdictions.  The
agenda for meetings is established by the WMATA staff in coordination with
the annually elected chairman of the JCC and comprises:

! Items referred by the Board or its committees;
! Items referred by WMATA staff;
! Items requested by JCC members and approved by the General

Manager/Chief Executive Officer.

Board members are provided copies of the agenda and minutes.  Results
of JCC consideration of items referred by the Board or its committees are
transmitted to the appropriate Board Committee.

X. Process to Amend These Procedures

A majority vote of the Board can amend these procedures.

XI. Standards of Conduct for Members of the WMATA Board of Directors

The Standards of Conduct for Members of the WMATA Board of Directors,
adopted by the Board of Directors on August 22, 1991 and revised
February 16, 2006, are attached as Appendix 1 and are incorporated by
reference into the Board Procedures.
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APPENDIX 1 IS THE STANDARDS OF CONDUCT
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APPENDIX 2

Administrative Agenda

a Approvals of contract actions, including initiations, advertisements, awards,
modifications, rejections and readvertisements, and sole source awards for
construction, operating supplies, inventory replacement items, equipment,
and services (including professional and technical services)

b. Approvals to acquire real estate
c. Approvals of joint development actions
d. Approval of Public Hearings on service changes in one jurisdiction
e. Approval of experimental service changes
f. Approvals of Staff Reports/Recommendations on WMATA public hearings
g. Approvals of labor agreements
h. Approvals of Officer appointments
i. Approvals for WMATA Borrowing
j. Approvals of Grant Applications
k. Ratification Actions
l. Other Agenda Items of special interest or controversy




