& IMITTEE MEETING
Digitized by the
New Jersey State Library before

ICIAL NEW JERSEY HIGHWAY AUTHORITY
INVESTIGATION COMMITTEE

Testimony concerning the circumstances.surrounding the
decision of the New Jersey Highway Authority to increase
tolls on the Garden State Parkway

b

March 24, 1988

Room 424

State House Annex
Trenton, New Jersey

MEMBERS OF COMMITTEE PRESENT:

-Senator Gabriel M. Ambrosio, Chairman

Senator Christopher J. Jackman, Vice Chairman
Senator John A. Lynch

Senator Donald T. DiFrancesco

Senator John H. Dorsey

Senator Henry P. McNamara

ALSO PRESENT:

E. Joan Oliver

Office of Legislative Services

Aide, Senate Special Highway Authority
Investigation Committee -

New Jersey Stats Library

Meeting Recorded and Transcribed by
3 Office of Legislative Services
Public Information Office
Hearing Unit
. State House Annex
CN 068 ,
Trenton, New Jersey 08625






ibriel M. Ambrosio
Chai rman

wistopher J. Jackman
Vice Chairman

hn A. Lynch
lurence S. VWeiss
wmald T. DiFrancesco

thn H. Corsey
nry McNamara
TO:
FROM:
SUBJECT:

el N d
).
New Jersey State Tegislature

SENATE SPECIAL NEW JERSEY HIGHWAY AUTHORITY
INVESTIGAT ION COMMITTEE

Room 376
State House Annex, CN-068
Trenton. New Jersey 08625
Telephone: (609) 984-7381

MEMORANDUM

February 29, 1988
MEMBERS OF THE SENATE SPECIAL NEW JERSEY
HIGHWAY AUTHORITY INVESTIGATION COMMITTEE
SENATOR GABRIEL M. AMBROSIO, CHAIRMAN
COMMITTEE MEETING |

(Address comments and questions to E. Joan Oliver, Committee Aide, (609)

984-7381.)

- The Senate Special New Jersey Highway Authority Investigation
Committee will meet on March 24, 1988, at 10 a.m., in Room 424 of the State
House Annex, in Trenton, New Jersey. The following persons are expected to
testify concerning the circumstances surrounding the decision of the New

_ Jersey Highway Authority to increase tolls on the Garden State Parkway:

Judith H. Stanley, Chairman of the New Jersey Highway
Authority; '

George P. Zilocchi, Executive Director of the New Jersey
Highway Authority;

" Thomas Critchley, in-house counsel to the New Jersey Highway
Authority;

Martin S. Fox, counsel to the New Jersey Highway Authority; and

Arthur D. Grossman, counsel to the New Jersey Highway
Authority.
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SENATOR GABRIEL M. AMBROSIO (Chairman): We would like
to call this meeting to order. I just want to make a few
general announcements. We've had discussions with
representatives from the Highway Authority, with regard to the
order of today's meetings, and I have agreed to -allow the order
to proceed as follows: The first witness is going to be Mr.
Fox, who will read a prepared statement. That's Martin S.
Fox. The Committee then will question Mr. Fox and Mr.
Grossman. The following witnesses will be Mr. Critchley,
Chairman Stanley, and Mr. Zilocchi. :

I am advised that Mr. Donald Robinson is here at the
counsel table and is acting as counsel to all the witnesses.
Is that right Mr. Robinson?

DONALD A. ROBINSON,ES.Q.: Yes, sir.

SENATOR AMBROSIO: If you would, Mr. Robinson, I'm
-just ‘going to read a few preliminary statements into the -
record. And I'll just ask you just to acknowledge that this is
in fact true: All the witnesses who are here are under
subpoena from this Committee. Is this true?

. MR. ROBINSON:. Yes, sir. . ‘

SENATOR AMBROSIO: And each of the subpoenas that were
sent contained a copy of the Code of Fair Procedures giving
certain rights as to witnesses testifying here before this
Committee?

MR. ROBINSON: Yes, they are familiar with it. ,

SENATOR AMBROSIO: It is also our understanding that
several of the witnesses will not be completed today., but will
be called back at subsequent meetings of this Committee without
the necessity of issuing new subpoenas, but these subpoenas
will be considered still in effect. Is that right? |

MR. ROBINSON: That's no problem, whatsoever including
any documents that might be needed. Just ask us for them, and
we'll get them. | '



SENATOR AMBROSIO: All righﬁ. Are there any questions
regarding the Code of Fair Procedures or the rights of the
witnesses under this Committee's procedures? ]

MR. ROBINSON: No, sir, so long as Mr. Fox, with your
permission,~Mr. - Chairman;: is:--able:t® -read~his statement :into
evidence. ~That ‘'satisfies us under the Code of Fair Procedures.

SENATOR AMBROSIO: Thank you, -Mr. Robinson. - At this
time, I'd like to have Mr. Fox be sworn and then you can read
your statement.

MARTIN S. FOX, ES Q.: Thank you. .

SENATOR AMBROSIO: All right, would you please stand?
Do you solemnly swear that the testimony you shall give in the
matters now pending before this Committee shall be the truth,
the whole truth, and nothing but the truth, so help you God?

MR. FOX: I do.’ '

SENATOR AMBROSIO: By the way, do you have copies of
your statement for the rest of the members of the Committee?

MR. FOX: I do. o '

-SENATOR AMBROSIO: Okay. Proceed, Mr. Fox.

MR. ROBINSON: Just one other housekeeping item, Mr.
Chairman. Pursuant to the request of you, Mr. Chairman, for
the Committee, each witness has waived the attorney client
privilege; and I also communicated with all of the other
Commissioners, including Commissioner Robinson and they all
waived, although Commissioner Robinson is not represented by
me. I understand he sent your Committee a separate letter and
waived the attorney client privilege.

SENATOR AMBROSIO: That's correct. :

. MR. ROBINSON: So, Mr. Fox will be testifying in that
area under the waiver.

SENATOR AMBROSIO: Thank you.

MR. FOX: Mr. Chairman and members of the Committee, I
have been asked to present some biographical data. I will be
64 years old in June. I was born in Newark, as were my




parents. I was educated in the public schools of Newark ar
Belmar and graduated from Amherst College with an A.B. anc
Harvard Law School with a L.L.B. During World War II, I was an
officer in_ the Army Air Force. where .I served four days less
than ithree yedrs. arrmai:. iz a2 ©o cowd B0 amstesari lnis

- In- 1949,- 1 jomed my: father .in- his :law practice on
Broad Street in Newark which was established in 1920.- I have
practiced on Broad Street since then. My father is 90 years
old and retired. Our firm now consists of upwards of 20
lawyers with a total staff of about 45. We have remained in
Newark, as a matter of principle.

When I was a child, my father was the legislative
representative of the City of Newark. I spent many days --
actually, they were nights -- with him on the floor of the
Assembly and the Senate and became familiar with the
legislative process. I live in Millburn with my wife, who is a
practicing psychologist. We ' have two daughters, one a
psychiatrist and one who will complete her law studies in about
two months. ’ ,

_ I am a Democrat. . In 1952 and 1954, I was the
Democratic candidate for Congress in the old 12th Congressional
District. My opponent was the father of our preSent Governor.
I might add, I lost both times. I spend a good deal of time in
community service, including the following: :

I am the volunteer Chairman of the board of the Jewish
Telegraphic Agency, a world-wide news gathering agency dealing
with matters of Jewish interest. I am a member of the
Executive Committee of the board of the New Jersey Historical
Society. I am on the board of and serve as general counsel to
SHARE, a statewide and Legislature supported group which
engages in helping feed more than 10,000 of the poor of our
State each month.

In the past, I spent 10 years as a member of New
Jersey State Board of Education by appointment by Governors



seyner and Hughes. I served in the south of our country in the
summer of 1964 as a volunteer lawyer with the Southern
Christian Leadership Conference, -where for a short time I
represented and directly dealt with Dr. Martin Luther King and
a number:of -lkis :associates in several court battles.

For a number’ of ~years, > I..was' om:thé  board: of : the
United Way of BEssex County. :-For three years, I. served as
President of the Jewish Community Federation of Essex County, a
community of over 100,000 people and the 1largest Jewish
community in New Jersey. And for a short while, I was an
Assistant Essex County Prosecutor.

My firm has been general counsel to the New Jersey
Highway Authority for about a dozen years. Our original
appointment was made on recommendation of Governor Byrne. The
legal staff of the Highway Authority consists of the following:

General Counsel: A private law firm charged with
attending meetings of the Authority, generally advising the
Authority,' its members and emﬁloyee’s, and conducting general
litigation and negotiations.

Special Litigation Counsel: Currently Robinson,
' Wayne, Levin, Riccio, and LaSala, who handle special matters as
assigned. |

Labor Counsel: Apruzzese and McDermott, who handle all
negotiations and contract matters with the numerous wunions
representing Parkway and Garden State Arts Center employees.

Bond Counsel: Currently. Carella, Byrne, Bain, and
Gilfillan, ~who act as bond counsel when the Authority borrows
funds.

The General Attorney: Thomas J. Critchley, who is a
salaried employee of the Authority and handles day-to-day legal
matters. _

It is my understanding that a main thrust of this
Committee's investigation is to determine what changes, if any,
should be made to the Open Public Meetings Act. In this




statement, I hope to be able to give you background which will
assist you in framing the questions you require to elicit the
information you seek, e e T -

. ..L..know- that each -member—of -the. Authorlty has waived
the-_x}awerf:chentaprmﬂ'ege ‘on-all matters- relating. to the Open
Public Meetings Act and to the recent proposed toll - increase.
Since the present controversy has arisen and until now,- I have
made no statement to anyone relating to the advice which I have
given to my client. I believe in the importance of the lawyer
client privilege as one of the vital bulwarks of our judicial
system. The privilege assures that clients may speak freely
with their attorneys. In my close to 40 years of practice, I
have never before been asked to testify as to how I have
advised a client. I recégnize that the privilege belongs to
the client and not the 1lawyer, and that in this case, the
client has waived the privilege. '

Most of you have not been present at Authority
meetings. I would like to set the scene for you. The open
meetings of the Authority are held in a large room, the center
portion of which is occupied by a huge round conference table.
To the rear of this room is a much smaller room with a.’
rectangular table at which the members of the New Jersey
Highway Authority sit during closed meetings. The Chairman,
Mrs. Stanley, sits at the head of the table. Mr. Zilocchi, the
Executive Director, sits to her right and I to her left. The
other Commissioners and my partner, Arthur D. Grossman, occupy
the remaining seats around the table. Ms. Jeanne Stiefel of
the Governor's Authorities Unit attends all of the meetings and
sits a bit away from the table. On two occasions, James
Weinstein, the head of the Governor's Authorities Unit also
attended these meetings. .

Frequently, staff members, consultants, and/or other
attorneys are brought in to the meetings from which the general
public is excluded to report on or answer questions about



various matters of Authority business. They are éeneraily
excused when that business is completed.

~~--- Agenda of both and the open and closed meetings of the
Authority . are..delivered. to the :Commissioners. .and - to:.counsel,:
generally:-oni the Monday-or Tuesday:before :the -fourth Thursday
of the moath,..which is:._the usuél.--meeting -date. These agenda,
and the  back-up materials submitted therewith, are -usually
reviewed by both my partner, Arthur D. Grossman and myself.
With rare exceptions, we both attend all open and closed
meetings of the Authority. .

It is generally Mr. Grossman's responsibility to take
minutes of the closed meetings' -proceedings and to report on
the status of 1litigation and contract negotiations. My
responsibility is to give such advice as is requested by the
Commissioners from time to time, and to deal with compliance
with the Open Public Meetings Act. '

At " almost every meeting, I have the Open Public
Meetings Act open in front of me through all or part of the
meetings. I deem it to be my responsibility to advise the
Commissioners, frequently without the necessity of a request
from them, if I see them taking or about to take an action
which might be improper under the Open Public Meetings Act.

The Open Public Meetings Act was approved on October
21, 1975 and took effect on Jahuary 9,. 1976. The first
Authority closed session under the Act was on January 22,‘
1976. The only present Commissioner who was then a Commission
was Lionel M. Levey. The other then Commissioners were
Salvatore A. Bontempo, John B. Townsend, Julian Hoffman, .
Charles E. Starkey, and Robert J. Jablonski. There was one
vacancy. Before the Act become effective, there were many
discussions about the method of compliance. I shall deal with
the subjects of the timing of meetings, minutes, and notice,
using these discussions as a point of departure:

Timing of meetings: The pre-Act caucus meetings of




the Authority had always been held immediately prior to the
public meetings. The Commissioners wished to continue to
operate in this manner, rather than co'nvening the open
meetings, announcing: the - closed meetings-:and .its agenda and
entering-the.closed meetings.:":Their reasons were twofoldi:iu:=:av
- m: nPRipst,wnicAuthority u:z.méetingsi- were.  covered-:n‘by
representatives of the press and the public.. The length- of the
closed meetings could not be estimated. 1If the public meeting
were to be started first and then postponed while the closed
meeting took place, the press and public would have to sit
around until the public meeting was reconvened. It was felt.
that this was unfair to them and further, would put -undue
pressure on the Commissioners to hurry through the closed
meeting. i
In addition, many Parkway employees attend and
participate in the public meetings. Were the closed meeting
held early and the open meetings scheduled for a fixed time,
the erhployees could spend the early morning hours at their
regular duties rather than waiting around for the open meeting
to begin. ‘
" The then Commissioners were then advised of the
provisions of N.J.S.A. 10:4-13. I advised them in late 1975
that the éreferable procedure would be to convene the open
meetings, pass the appropriate resolution, and adjourn to a
closed session. I also told them that a resolution at the end
of each public meeting stating that a closed meeting would be
held immediately prior to the next open meeting at which.
matters allowed by 10:4-12 would be discussed, would be
sufficient to comply with the intent of the notice provisions
of the Act. The Commissioner opted for the latter course and,
until December 1987 -- a few months ago, operated in this
fashion. ‘
The subject of this format was discussed from time to
time over the years. I believe that I told each newly



appointed Commissioner and each new Executive Director that our
procedures on this point were not precisely in conformity with
the statute. _Authority employees were at their desks - instead
of waiting ~for . the -open- meeting to: begin and the press- and
public ~-pever - hatk-tozcarrive iwntil .the. - hours : ofvuthe: public
meeting. : Announcement was made immediately -after each closed
meetings as to the general nature of the matters discussed and
those matters which could be disclosed were disclosed by me and
on some occasions by the Chairman.

In the 1light of cases subsequently decided holding
that strict compliance rather than substantial compliance is
.required under the Act, I am not satisfied that strict
compliance would have been better served, had the early
procedures been changed. Since December 1987, the Authority
has adopted the more conventional format of convening the open
‘meeting and adopting a resolution in strict conformity with the
Act before adjourning to a meeting from which the public is
excluded. Although I Dbelieve the Authority's original
procedure was practical, convenient, and money saving and that
no harm was suffered by reason of its wuse, I accept
responsibility for not more strongly advising ‘the Authority
earller to change to the present practice.

Minutes: N.J.S.A. 10:4-14 requires that a public body
shall keep reasonably comprehensible minutes of meetings. The
introductory statement to the Assembly bills states, "Minutes
are not intended to be verbatim or even to include every
comment made." Handwritten minutes are acceptable.

Prior to the effective date of the Act, the
Commissioners determined that they preferred that the minutes
be written and retained by me and not submitted to them for
approval. The pamphlet published by the New Jersey Department
of Law and Public Safety, Division of Law entitled, "The Open
Public Meetings Act," -- it was 1986 -—- confirms this practice
on page 19 where it is s'éated, “Minutes should be made promptly




available to the public and need not be formally approved by
the public body before distribution to the public." For the
last seven or eight years, the. minutes have been written by Mr.
Grossman, -except for the: few occasions where he was not present
and ‘I-substituted-for-him: " Ui wmo DmUTET oo i parieio

In late April 1986, ‘Ms. :Jean Bogel of  the:- Gavernor's
office requested that we send copies of the minutes of the
meetings from which the public is excluded to the Governor's
office. Starting with the minutes of the May, 1986 meeting and
for each meeting since then, the minutes have been sent to the
Governor's office within a few days after the meetings. Copies
are also sent to Mr. George Zilocchi, who advises me that they
are kept on file in his office.

In July 1986, a request was made by Ms. Jeanne Stiefel
of the Governor's Authorities Unit, who had been attending the
Authority's open meetings, - that she be permitted to attend the
closed sessions. . The request was granted and each closed
session commencing with August 1986, with the exception of the
February 1988 meeting, has been attended by Ms. Stiefel, who on
two occasions has been accompanied by her superior, Mr. James
Weinstein. -

, Our minutes have been comprehensive and kept in full
conformity with the letter and spirit of the Act. They have at
all times been available to the public as required by the Act.
No comment concerning the closed meeting minutes has ever, so
far as I know, been received from- anyone in the Governor's
office. )

While I am aware that there have been statements made
that some portions of the minutes are in error, I am satisfied
that they fully report the events which transpired at the
closed meetings of the Authority. Upon word by word analysis,
I find the use of a few inartful words, but in general, I stand
on the accuracy of the minutes as kept. Obviously, there would
be no reason for either Mr. Grossman or myself to report any of
the meetings' events inaccurately.



In recent months, the Authority has determined to
transcribe the .closed meetings as a backup to the minutes which
are taken as heretofore. The minutes are now submitted to the
Authority - at-_-a .subsequent meeting. for . consideration -and
approvalii:oiouluns SIT D ,

I-believe it would- be'reasonable-for this Committee to
consider. recommending that the - Open Public - Meetings Act ‘be
amended to require verbatim transcription and approval of
written minutes at subsequent meetings. Although cost factors
should probably be taken into account. :

Notice: Compliance with N.J.S.A. 10:4-18 and 19
dealing with giving of adequate notice as defined in N.J.S.A.
10:4-84d, and the giving of notice of corrective actions as
required in N.J.S.A. 10:4-15 has always been the duty of the
General Attorney, that's Mr. Critchley, subject to oversight by
my firm. We believe that Authority has always been in
compliance and that the statutory scheme, as it so exists,
adequately provides public notice. .

Up to' this point, I've been talking about the purely
procedural aspects of the Open Public Meetings Act, related to
calling of closed meetings, minutes;, and notice. To my mind, .
the guts of the Act is in N.J.S.A 10:4-12 which contains the
listing of those items which may be discussed at meetings from
which the public is excluded. Since this area has been at the
center of controversy swirling about the Highway Authority in
recent months, I shall deal with it at some length. At the
outset there are two points which I wish to emphasize.

First, I am and always have been fully aware of the
fact that discussion of toll changes may not be engaged in at
meetings from which the 'public is excluded. I have
consistently so advised the Authority. I have also advised the
Authority that if matters relating to toll changes are
ancillary to discussions which may be held at closed sessions,
these matters may then be discussed.

10




" Secondly, all references to tolls at closed meetings
were made in the presence of one or two representatives from
- the -Governor's ~office and, as I have said, copies of the
‘minutes: relating.. to such meetings were promptly forwarded to
the Governor's office. L

w2 ...In.the_12 or 13 years my firm has represented the
Authority, --the. subject of tolls has, very properly, been
subject to constant scrutiny by the staff and Commissioners.
All bond resolutions adopted by the Authority since its
inception have contained toll covenants. These covenants
provide, in substance, that if the ratio of earnings to debt
service falls below a certaih ratio, usually 1.2 to 1, the
Authority will take steps to increase its tolls. The bond
resolutions and covenants further provide that reviews of
-forecasts as to revenues and expenses must be made and traffic
studies continued on an ongoing basis. Regular reports’
relating to compliance with the various bond covenants be made
to the public. At each public meeting, a report is given as to
debt service ratio. ,

In 1984 and 1986, the Authority issued bonds. 1In each
case, the statements issued to the public in conjunction with
these bonds forecast that there would be toll increases in 1987
or 1988. In 1984, the Governor proposed and the Legislature
adopted a comprehensive transportation funding proposal. One
of the major elements of this proposal was a payment by the New
Jersey Highway Authority to the State of $10 million per year.
During' the period between the Governor's proposal and the
creation of the Transportation Trust Fund Authority,
considerable public controversy arose on the subject of Parkway
tolls. Some examples: '

In The Sunday Star-Ledger of March 11, 1984, then
Assembly Speaker Alan Karcher and then Assembly Transportation
Committee Chairman, Wayne Bryant are referred to as having
said, "they have evidence that a 10 cent toll increase on the-

11



' Parkway to be implemented in 1987 or 1989, has been a subject
of study for at least two months."

The same article quotes Chairman Judith Stanley as
saying when:-asked ‘whether -the -proposed .contributions of $1Q
million a:year would .result in a toll increase, "I don't see
how we coﬁld*'supportfe;it?without one." .: The:rartiele continues,
and I quote again, -"The remarks: prompted Kean to vow to veto
any toll increase related to the State program."

In The Star-Ledger of March 14, three days later,
1984, references were made to studies showing that within four
or five years, tolls would have to be increased, or the capital
programs scaled back. In the same paper four days later, an
anonymous Authority official is quoted as saying, "The Parkway
was planning a toll increase in 1987." )

In a different article in the same paper on the same"
day, Senator John Russo is quoted as saying, "When I first
heard of the plans to 'tap the toll road surplus revenues, I
said, 'great.' My first reaction was to praise it. But then I
heard the Garden State Parkway Commissioners said it could mean
a toll increase. And there is no way we want to sit still for
a toll increase." | ' '

In The Star-Ledger of March 22, 1984, former Senator
and then Commissioner J. Edward Crabiel is quoted as sayirig,
"There is no question that in the next two to two and half
years we are going to have a toll increase to handle the
situation." _ |

Obviously, the need for a toll increase is not
something‘ which arises suddenly. As the immediacy of the need
increases, the amount of discussion and preparation
accelerates. During the spring and summer of 1986, the
Authority was deep in negotiations with the Department of
Transportation to take over the three State-owned sections of
the Garden State Parkway. For many years there had been
regular attempts to achieve the transfer of the State-owned

12




sections to the Authority. It was finally brought to fruition
by reason of the foresight of Transportation Commissioner
Gluck, and. the:- present - Authority' Commissioners wunder - the
leadership... of. . Chairman: Stanley. : - Among . the benefits. to the
publierare: ;== Tewic L =SEabn DO TaLE anorSAasa . U1 e ge

_ _State. highway expenditures _will be reduced so as to
enable funds previously devoted to the Parkway to be spent
elsewhere. The Parkway would be maintained .as one unit and at
a very high level. Funds could be made available through .tolls
to cause necessary improvement to be made on the former five
State-owned sections. _

When the agenda for the August 28, 1986 closed meeting
was prepared, the first two items were listed as having to do
with the State-owned sections and . toll rate adjustments. At
the closed meeting, I verbally advised the Commissioners that
they could not then discuss the toll item. The question came
up of whether tolls could be discussed as part of the
consideration of the State-owned sections matter. I advised
the Commissioners that such a discussion could be had to the
extent that it was anc111ary to the main question.

There were references to matters relating to tolls at
the closed meetings held on October 30 and December 18, 1986
and January 22, February 26, March 26, April 23, and August 27,
1987. In each case, the toll discussions were ancillary to
discussions relating to the State-owned sections for a
short-term financing which was cbmpleted in  early September,
1987. I believe that the contract with the State relating to
the State-owned sections was a proper subject of discussion at
a closed meeting under N.J.S A. 10:4-12(7). .

Similarly, the matters relating to the short-term
financing' may be discussed at closed sessions under the same
exception. There are numerous contracts involved in
financings, and public disclosure prior to the completion of
negotiations would seriously compromise the ability of the
Authority to borrow on favorable terms and at lowest cost.

}l
¥ 1]
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Since Governor Kean left the Authority to assume the
Governor's office, I have had no discussion with him on
Authority.business.  However, there is no doubt in my mind that
since the events: of -1984 - relating - to the .. State .. payments
contracti-the members of the Authority have believed that the
subject of toll increases could not be brought - up for approval
without the prior express consent of the Governor. The reports
of Mrs. Stanley at the January, 1987 meeting and Mr. Chester
Johnson at the March, 1987 meeting reinforce this conviction.
Of course, I have absolutely no reason to believe that the
Governor wanted toll increase related matters to be discussed
at closed meetings. ‘

It is also my observations that toll matters were
generally the province of staff members and outside consultants
until such time as fully developed proposals were ready to be
presented to the Governor and the public prior to the holding
of the mandated public hearings. The subject of tolls came up -
in conjunction with matters such as the State payments, the
takeover of the State sections, and the short-term financing by
way of status reports to enable the Commissioners to ascertain
that expenditures' and borrowing could proceed without running
afoul of financial planning. '

Highway Authority presently has as members Chairman
Stanley, who sits as a member of other governmental agencies
subject to the Sunshine Law; J.P. Miele, a highly skilled
lawyer; Julian Robinson, who has for a generation been active
in government and political affairs; and George Buckwald, who |
. is currently a freeholder and who has many years of hands on
'~ governmental experience. '

The present Executive Director ‘was the mayor of a
major municipality. 1In the past, the Authority has had as
members legislators, for example, Governor Kean; Mayor Frank
Rodgers; and former Secretary of State Edward Crabiel; and
lawyers, for example Charles Starkey.  Most of the

14




Commissioners have had considerable political experience and
did not require constant prompting as to how to comply with the
Open Public Meetings Act. - o
. At the October 22, 1987 closed meeting, an item on the
" agenda - .was...entitled, .'Finances.':--Messrs: :Chester: Johnson;
Jerry::Nielsten, iand=:Dick : Ailes- were ‘present -at “the closed
meeting. : Mr.. :Nielsten: began  discussing proposed toll -rate
adjustments. Incidentally, to my recollections, this is the
first time that the specifics of a proposed toll rate increase
were discussed at any Authority'meeting. I then discussed with
the Commissioners the propriety of listening to or considering
the subject at a closed meeting. My memory is that I advised
the Commissioners that, since tolls were being discussed other
than ancillary to a matter which: might be discussed under
N.J.S.A. 10:40-12, the discussions seemed out of order. )
I believe I was asked if there was any way in which
the discussion could be continued? I responded that N.J.S.A.
10:4-12(6) offers a possible, though tenuous, argument that
would allow the discussion to be continued. This section of
the - statute allows discussion of "any tactics or techniques
utilized in protecting the safety and property of the public,
provided that their disclosure could impair such protection."”
The rationale was that, if the Commissioners felt that
considering toll increases was essential to the safety of the
public and if they felt that disclosure of the pendency of
discussions relating to tolls could hinder the possible
increase of tolls and thus impair the Authority's program for.
improving the safety of the road, there was a possible
justification under the public safety exemptions set forth in
the statute. My recollection is that after the presentation of
this rationale, the Commissioners continued with the discussion.
The minutes of the October 22 closed meeting show that
the Commissioners agreed the toll matter would "likely be
presented" at the November meeting. 1In order for this to take

15



place, it was necessary that a prior approval ‘letter be
obtained from the Governor before the November 19 public
meeting. There ' were discussions with the Governor's office
about obtaining thisletter. I personally engaged in several
telephone.: discussions ~with...-Mr. James = Weinstein &f.=:the
Authorities Unit relating to -the terms of .the prior approval
letter. ~

Mr. Weinstein led me to believe that a prior approval
letter would likely be delivered in time for the November 19
- meeting. The Governor had also been requested to waive the
veto . period concerning the resolutions as to the toll
increase. This was requested since having to wait out the veto
period would have delayed publication in "The Register" and
possibly delayed the date on which increased tolls could be put
into effect. )

When the November 19, 1987 closed meeting was begqun,
no representative of the Governor's office was present. Ms.
Jeanne Stiefel arrived appfoximately a half hour into the.
meeting and handed me a folder with the Governor's waiver of
veto letter with respect to the proposed amendment to the toll
'regulations and the  prior approval letter signed by the
Governor and the Treasurer.

As I read those letters, I explained the contents
thereof to the Commissioners and told them that it was now
possible for them to proceed with the amendment of their toll
regulations at the public meetings. This item was listed on
the agenda for the public meeting. At this point, the
Authority embarked upon a course of conduct which, in
retrospect, constituted a serious public relations blunder. At
the November 19 open meeting, a brief presentation was made by
Mr. Critchley to the effect that the Authority's staff and
consultants had concluded that there should be a toll
increase. On motion made by Commissioner Robinson and seconded
by Commissioner Levey, the increase was unanimously adopted.
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The Chairman stated that there would be a press
conference relating to the toll increase at a néarby hotel
shortly after the meeting. The news of the press conference
had been--released: .prior ..to the meetings. Large numbers of
press-and other::media representatives.- were..-present at the
meeting - and at -the-:press conference.:: It  was= clear: that-:all
knew that the subject of tolls was on the agenda.

Instead of setting forth the underlying facts relating
to the necessity for the toll increase at the public meeting,
the presentations was saved for the press conference. . The
furor over procedures relating to the toll increase began. Its
intensity was a surprise to all of us involved in the process.

My impression is that the reason for this surprise was
‘that a large number of well-intentioned people from the
Governor and his staff, to the Authority and its staff and
consultants, had been expending their best efforts to deal with
"the financial situation of the Parkway in what all considered
the best interests of the public. There was a general feeling'
that a reasonable solution had been arrived at. People had
worked hard and had done their jobs well. The outcry raised by
the press, the public and many officials caused an immediate
reexamination of recent events by Parkway officials. Within
hours there were demands for Authority minutes which weré
promptly met. :

On Sunday, November 22, 1987, there was a conference
at Chairman Stanley's house attended by Mrs. Stanley,
Commissioner Sambol, Mr. 2Zilocchi, cg;msel, and public
relations advisors. I advised the Commissioners present that
the actions taken at the October closed session were, in my
opinion, seriously vulnerable under the Open Public Meetings
Act. I further advised them that, in the light of objections
which were beginning to surface as to all of the discussions
held relating to tolls since August 1986, it would be best for
the Authority to take corrective action as allowed in
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accordance with the provisions of N.J.S.A. 10:4-15(a).
I explained to them that the _sta'tute wisely allowed
corrective action to be taken by acting de novo at a public
..meeting held in conformity with the Act. After a good deal of
==~ discussion, it was determined that a special meeting should be-
-~ called on November 30, 1987 to take the appropriate corrective
action. This was done. Considerable attention was paid- by
members of my firm and the staff of the Authority to compliance
with the statute as to this corrective action. It is my belief
that the November 30 meeting corrected any Open Public Meetings
Act deficiencies which might affect any toll increase action.

A few further words on possible changes to the Open
Public Meetings Act. There is always the possibility that
matters, which if discussed alone should be discussed at open
meetings, will be discussed during closed meetings in
conjunction with matters which are properly discussed at the
closed meetings.

If the Legislature determines that this is not
acceptable, the statute might be amended to provide that in
such events, there shall be immediate disclosure of those
aspects of - the closed meeting discussions which relate to
matters other than those exempt under the statute. In the
alternative, consideration might be given to an express
requirement that matters relating to increases in tolls be
discussed only at public meetings.

It is my belief that the provisions of N.J,S.A.
10:4-15 relating to remedial acthn is extremely important and
should not be substantially changed If a public body were
unable to correct its mistakes, the public could very well be
penalized in making it impossible for sound actions to be taken
by reason of procedural defects.

All of us involved in the toll process have been
guilty of mistakes. As far as I have been able to see, no one
has acted venally or with a motive of self-interest. The
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Highway Authority Commissioners are a remarkably dedicated,
able, and high-minded group of citizens. They donate enormous
amounts of time and energy to the Parkway. They believe it to
be an outstanding road, if not the best in the country, noted
for its beauty, ¢leanliness, safety, and excellent state of
repair. The Commissioners and staff have all suffered from the
public furor relating to the 1ill-fated 1987 toll proposals.
All seem chasten and willing and anxious to do what is
necessary to proceed with the public business.

I hope you will not see me as impinging upon your
prerogatives if I ﬁlead that you devote yourselves to the
lessons to be learned from the past and its mistakes rather
than condemning further the errors in judgment which have been
the subject of so much scrutiny and comment. Thank you.

SENATOR AMBROSIO:  Mr. Fox, before I  begin
questioning, I'd just like to advise you that we're going to
‘'need some extra copies of that statement 'if you have them
available. '

MR. ROBINSON: You want some copies?

SENATOR AMBROSIO: Yes.

'MR. ROBINSON: How many do you want, Senator?

SENATOR AMBROSIO: Well, I think we're going to need a
few more. Everybody have one?

SENATOR JACKMAN: Yeah, I got one. :

SENATOR AMBROSIO: I might begin by saying that on
page three of your statement, you indicate that 1it's your
understanding that the main thrust of this Committee's
investigation is to determine what if any changes should be
made to the Open Public Meetings Act.

.~ MR. FOX: A main thrust.

SENATOR AMBROSIO: Well, that is not the main thrust.

MR. FOX: No. I didn't say that. I said, "A main
thrust." '
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SENATOR  AMBROSIO: Clearly this Committee's
jurisdiction goes far beyond that. I just wanted the record to
be clear that we intend to go beyond that question.

. .. . MR.:FOX: I understand that, Chairman, and I hope T
didn'trgive that impressiom. s <-t~tv. a0l umooliani sleis o
yecsl.  SENATOR-AMBROSIO: -I wish at this time if Mr. Grossman
would be sworn in because we might want to direct questions to
either one of you. This way, we can do it and maybe save some
time. Mr. Grossman, do you éolemnly swear that the testimony
you shall give in the matters now pending before this Committee
shall be the truth, the whole truth, and nothing but the truth,
so help you God?

ARTHUR D. GROSSMAN, ESQ.: I do.

SENATOR AMBROSIO: Mr. Fox, I'd like to just cover a
few of the points that you've made in your statement initially
referring to page five of your statement in which you say, "I
deem -it my responsibility to <advise the Commissioners,
frequently without the necessity of a request from them, if I
see them taking or about to take any actions which might be
improper under the Open Public Meetings Act." At any time that
you exercised that role, did you ever do it in writing?

MR. FOX: No, sir. And the reason is simply that I
was never asked for an opinion. I have given many formal
opinions to the Authority on other matters. But things that
come up during meetings are generally subjected to the lawyer's
time and privilege and can't be put in the minutes, and you
don't have time to do it right if you can do it on the spot.
But the answer is that I have never given, during meetings,
opinions under the Open Public Meetings Act. I believe on two
occasions, once in 1975 or ‘1976, once in either late '87 or
early '88, I provided them with summaries of the Act on
specific request. ' '

SENATOR AMBROSIO: That's what I was getting to, Mr.
Fox. If you have given them written opinions or summaries or

(]
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any directions with regard to the Open Public Meetings Act,
we'd like to have copies of those documents.

- MR- FOX: I believe that there are two. And as I said
one was before the Act and one-— I!ll get them for: you. - -
sy i L iSENATOR AMBROSIO: . You'll supply the Committee with

those documents?. ..-_..____~

MR. FOX: Certainly.

SENATOR AMBROSIO: Thank you. On page seven, Yyou
indicate that you believe you told each newly appointed
Commissioner and each new Executive Director that your
procedures on this point were not precisely in conformity with
the statute. Is that right? | '

MR. FOX: Yes.

SENATOR AMBROSIO: Would you explain what you mean by
" not precisely in conformity with the statute. |

MR. FOX: Yes. As a preliminary, I attempted to get
across that in general there's a principle of 1law that
substantial compliance is sufficient. 1In the early days of the
Open Public Meetings Act, I Dbelieved that substantial
compliance was sufficient when it was first adopted. What we
were doing, was adopting a'fesolution at the end of the prior
public meeting, which says, immediately before the next public
meeting, giving the date, time, and place, that there will be a
closed session at which only matters allowed to be discussed
under the Open Public Meetings Act would be discussed. And it
was impossible at this time, at the time the resolution was
passed, to be more precise since largely they would be matters
which would arise between the date of this meeting and the next
meeting. 4

So in a real sense, we were giving the best we could
give at that time, but we were not describing in detail what
was going to be done. »

SENATOR AMBROSIO: As the Act requires.

21



MR. FOX: Well, we were describing it in as much
detail as we could at the time that we adopted the resolution;
but we were not supplying it in full detail. _

_ SENATOR AMBROSIO: Did any of the Commissioners ask
you to try te: bring:the:. procedures of..the Authority.:in--strict
compliance-with the statute?

MR. FOX: On this? No. I'll tell you -- there was
one instance, and I don't remember how long ago it was, but a
couple of reporters came to me and said, "Hey, you guys do it
different from the rest of the Authorities we see." And I
said, "You're right. And if you want to make an issue of it,
clearly, it can be changed. But as a practical matter, what
that will mean is that you will be sitting around for an extra
two hours at every Authority meeting, cooling your heals, while
we have the closed meeting." .

Incidentally, why I believe that was substantial
compliance, was that all you say was when you adopt the
-resolutions as to what the matters will be, is it's a matter of

contract, or it's—-— You know, you specifically relate to which
"of the exceptions under section 7 -- I'm sorry —- I think it's
12, that you're acting. "~ So, I really believed it was

substantial compliance. But what I say in here is cases were
decided, saying that substantial compliance was not enough.

SENATOR AMBROSIO: Mr. Fox, I don't want to get into a
debate with you about the Open Public Meetings Act, because I
'disagree with your interpretation of it. But the question I
asked was, did any Commissioner ever ask you to amend your
' procedurés to be more in compliance with the Act? '

. MR. FOX: No. '

SENATOR AMBROSIO: You say on page eight, that you saw
the procedures that you had as causing no “harm by reason of
their use. The fact that the public was excluded from
deliberations that more properly should have been conducted in
public, you don't see as a harm?
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MR. FOX: 'I don't see that happened, because of this,
Mr. Chairman. I don't believe in any sense this action caused
anyone to .be.excluded who should have been admitted.

SENATOR -AMBROSIO: _Well, . I'm :1a.. little...confused,
because trthe: knext *'sentencei: youci say: ‘that:iyou'~ accept
responsibility for not more strongly advising the Authority
earlier to change to the present practice. Now that statement
implies that you had advised them earlier, but you were not
strong enough in your advice.

MR. FOX: 1I'm sorry, it wasn't meant-- That was‘what
I was trying to say a moment ago, and if you'll allow me I'll--

SENATOR AMBROSIO: So, the point 1is you've never
advised them to change their practice other than up until the
furor broke out?

MR. FOX: I have advised them that the practice was in
substantial, but not in precise compliance with the statute.
As I said, I believe I advised each new Commissioner and
Executive Director who came on board. I never said ydu‘ had to
do it. I believe that each Commissioner knew what we were
doing was not in strict' compliance. And I have taken
responsibility here, and I've said it, and I'll say it again,
for not having more strongly so advised. _

| SENATOR AMBROSIO: On page 10 of your statement, you
say that, "I am and always have been fully aware of the fact
that discussion of toll changes may not be engaged in at
meetings from which the public is excluded. I have
consistently so advised the Authority."

MR. FOX: Yes, sir.

SENATOR AMBROSIO: How was that advice ever given?
Was that ever given in writing? '

MR. FOX: No. It was given orally.

SENATOR AMBROSIO: And how was that conveyed to them?
Anytime a toll discussion came up?

New Jersey State Library
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MR. FOX: No. It was done on two occasions where
there was specific discussions of the matter. The first, I
believe, was August, 1986 where I believe I said in my
statement:.that when-the-agenda- came out, one of the items was
toll -increases and-ithe:other::was State—-owned :rsection. And-at
the meeting, I said that,:"You can't do- this. > You rcan't tdlk
about tolls." - , ' '

Now, if in discussing the State-owned section, it is
necessary for there to be some discussion relating to tolls as
ancillary to the main discussion,. that's okay. But toll
discussions alone, no. Now, if you look at the agenda and if
you look at the minutes of the meeting, you will see that there
is no minute meeting which says toll increase. There's a
minute that says State-owned section; and in that discussion
there is indeed a discussion of tolls, which I believe to be
ancillary of the discussion of the acquisition of the
State—-owned section. ’ ,

SENATOR AMBROSIO: Can you ever perceive of a
situation where toll increase would be discussed that where it
is not ancillary to some other discussion? For example, a toll

"increase is not discussed in a vacuum; it's as a result of some
financial problem, and other matters that lead to the necessity
to discuss the toll increase. Isn't that true? _

MR. FOX: Well, you said that you have two questions
in there, and I want to be very-— The second one is absolutely
true. The first one, is there ever a situation where toll
increase should be discussed alone? Certainly.

SENATOR AMBROSIO: Give me an example.

MR. FOX: You can get very close to it on October 22,
1987. Now what happened there, was the subject under the
agenda was finances -- and as I've said in the statement Jerry
Nielsten came in. He's from Vollmer Associates, our toll
advisor. And at that meeting for the first time, there was a
discussion of the form of the toll increase. I believe that
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was the first time I heard of the use of tokens and discounted
tokens in conjunction with the proposal. Because there they
were really talking about the toll increase, -and it took me by
surprise. -Because ‘the subject on the.agenda was finances.: And
I-didn't: expect :to: hear about tokens:-and:diséoumted tokers:iand
then -I--went: into-what: Izdescribed here.*- .= Vigr emanio e

SENATOR AMBROSIO: Well, let me just talk about that
for a minute, because that was an interesting development. A
discussion about tolls came up and you raised the question that
this is in violation of the Act, because you can't discuss toll
increases. And your statement says, "I believe I was asked if
there was any way in which the discussion could be continued,"
indicates to me the Authority was 1looking for an excuse to
continue talking about tolls, and they turned to you and said,
"Give us a reason." * -

MR. FOX: Well, that's one way of saying it. The
other way of saying it is that they were looking for a reason
or a justification for being able to, rather than an excuse.
They wanted to discuss it. There is no question.

SENATOR AMBROSIO: And that's when you came up with
the theory that it was essential for safety? -

- MR. FOX: Yes. The statement which I have described
is tenuous, and which I three days later on reflection said the
meeting is-—— It wasn't three days later. 1I'm sorry. Which I
subsequently recommended had to be redone, because I thought it
to be very likely in violation of the Act.

SENATOR AMBROSIO: Can I ask you who takes the minutes
of your exempt meetings?

MR. FOX: Most of the time, Mr. Grossman takes them,
if you're speaking of the recent years. In the early years, I
took them, I believe for seven or eight years. Mr. Grossman
has taken them, except for now and then, when he's on vacation,
or in court, I take them or give him help.

SENATOR - AMBROSIO: And are they taken
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contemporaneously with the discussion that's going on?
MR. FOX: No. They're not stenographic minutes, Mr.
€hairman. T : e
—-.. =7~ ~= .SENATOR.. AMBROSIO:. ‘But . they are-.taken:at -the-time the
discussion dis being hedd? nout wois o oo wlceonwansa Soxoii. 10T
. MR. :FOX: - As I understand it, the methodology is that
some notes are taken and very shortly after the meeting, the
same day or the next day, they are dictated, typed, forwarded
to the offices of the Authority and to the Governor's office.
There are notes taken as we .go along, and almost
contemporaneously typed up. But, obviously, they can't be
typed up instantaneously. :

SENATOR AMBROSIO: You say the copies are sent to the
Highway Authority, the Governor's Independent Authorities Unit,
and the members of the Governor's Independent Authorities Unit
are present at the meetings?

MR. FOX: Yes, sir. _

SENATOR AMBROSIO: Mr. Grossman, do you agree with
that procedure? '

MR. GROSSMAN: Yes, sir. I do.

SENATOR AMBROSIO: Do you physicallyltake the notes?

MR. GROSSMAN: Yes, I do. |

SENATOR AMBROSIO: Did you take the notes from ‘the
period of August of '86 through the end of '87?

.~ MR. GROSSMAN: = Yes, sir, I did at the meetings at
which I was present, of course. :

SENATOR JACKMAN: They weren't verbatim were they?

SENATOR AMBROSIO: No. These are not verbatim.

SENATOR JACKMAN: Of course not. You'd need a
machine. You wouldn't be a 1lawyer, if you took it down
verbatim.

SENATOR AMBROSIO: The minutes of the meetings, are

they voted on by the Authority to approve them?
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MR. FOX: No, sir. I believe I covered‘that in my
statement. We have since suggested to that effect either by
the Senate or the Assembly Utilitiés Committee, at a relatively
recent meeting, :-have not been voted on' by..the Commissioners.
‘It -was: suggested ~that.they be voted on; we've instituted that
procedure;-I belkieve in: December.: > i.. . wetinnloldy 1S Thatn

SENATOR AMBROSIO: You've reviewed the minutes of the
closed meetings. 1It's your statement that they are essentially
accurate and that you would make no changes in them, is that
right? .
MR. FOX: Again, I've got to part your sentence. I
believe that the minutes are accurate. I believe that
everything that happened is covered in the minutes and nothing
that happened is not covered in the minutes. If I were writing
the minutes today, there are certainly words I would have
changed. These were not attempted to be written for posterity,
nor was it ever dreamed of that they would be subjected to the
kind of scrutiny to which they -have been subjected. And I
think if you take almost any sentence of anything you write, if
it's given the kind of scrutiny these minutes have had, there
might be a change or two you'd make. But basically. I stand by
these minutes. This is what happens at the Authority meetings
which I attended.

SENATOR AMBROSIO: Well, maybe you misunderstood my
question. What I asked is if you were to change them in any
way, would you, if you could? '

- MR. FOX: If I could?

SENATOR AMBROSIO: Yes.-

MR. FOX: If I were to know that these things were to
éppear‘on the television screen and be printed in the press, as
they have been, I would have made sure that there were five or
six drafts and I would have polished them far more than they
are polished. But there is nothing of substance in them that I

would have changed.
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SENATOR AMBROSIO: You wouldn't add or take out
anything? ‘

MR. FOX: I wouldn't add _the events or subtract the
events. I:would change words:: S ISR S CVRE I s S AT SOE TN NP S
i~ wis SENATOR:AMBROSIO:. IL!d:like to: direct your: :attention
to the minutes of the closed -meeting of August '86.

MR. FOX: Sir, may I have - a moment? (looks through
notes) I have them. '

SENATOR AMBROSIO: During the course of the discussion
concerning the takeover of the Department of Transportation
mileage -— now I'm going to quote at this point: "There was
also a discussion with respect to plans for proposed toll
increase. The Authority's proposal has been submitted to
representatives of the Governor who are currently reviewing the
proposal."” Do you see that?

MR. FOX: Yes, sir.

SENATOR AMBROSIO: Who were the representatives of the
Governor who received this proposal? '

MR. FOX: I don't know. I believe that what had
happened was that either the Executive Director or one of the
Commissioners or the Chairman said what is reported . here, that
they had been submitted to the Governor. I don't believe they
said to whom, and I don't know, since I didn't do the
submitting. I believe this is a report of what someone said,
rather than a report of what I did or what Mr. Grossman did.

SENATOR AMBROSIO: So, what you're saying is -that the
submission to the Governor took place prior to August of '86,

//and this is simply a report at the August meeting that such a
submission took place.i '

MR. FOX: Yes.

SENATOR AMBROSIO: Is there anything in your
recollection to indicate when the submission to the Governor's
office took place?
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MR. FOX: No. I never, because I said that I had

nothing to do-— That's not my job. But I do know that there
are constant discussions with the Governor's office of our
financial standing. And our financial standing, perforce,

includes consideration of tolls..

SENATOR AMBROSIO: But this is a proposal. In the
minutes-- That's why I asked if you wanted to change it.
You're talking about a proposal for toll increase that was
submitted to the Governor. So, there had to be a proposal.

~ MR. FOX: No. May I have a moment, Senator, to put it
in the context in which I see it?

SENATOR AMBROSIO: Sure.

MR. FOX: Because of the way the Parkway is
configured, the only way that you can change tolls is by
increasing the tolls at barriers, either on the ramps or the
main barriers on the road. Unlike the Turnpike, where if you
need $22 million, you could figure out what percentagé that is,
raise the toll by the percentage necessary, round it off to the
nearest nickel, and proceed.

When the Parkway considers toll changes, it has a
v_astly more complex problem. It has to consider. changing how
all the toll machines work. It has to consider the size of
every barrier, because it has to figure out whether there is
going to be slower traffic through the barriers, and therefore
may be needing more toll booths. Now when we talk about tolls,
we talk about 1little increases and big ones first. Ramps,
basically small increases; barriers, lai:ge increases.

SENATOR AMBROSIO: Mr. Fox, I don't want to cut you
off. I don't want an exposeé on how you go about raising
tolls. What I'm asking you is in the minutes of the meeting,
it's 1indicated that a proposal for a toll increase was
submitted to representatives of the Governor. Now what was the
proposal that was submitted?
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MR. FOX: First of all, I told you that iwhaiaﬁfgwwwmwww

submit it. Secondly, what it says is, plans for a proposed
toll increase. Plans for a proposed toll increase. - ~=

‘= SENATOR .JACKMAN:: = Noy:amQune?...: = | £-ans <o o ooosnz,
iouluces MRD:EOX: a2 The orfly -discussion that I--

SENATOR JAERMAN:  That's ~what: he's-asking. you. ..I
think he's asking you to—-— |

MR. FOX: Oh, certainly no amount.

SENATOR JACKMAN: Okay that's it. You're trying to
figure out the amount?

MR. FOX: Oh, if that's what you're after-- 1I'm sorry
I'm so thick, Senator, but the—-

SENATOR JACKMAN: I'm glad I'm not a lawyer. Honest
to Christ, I am.

' MR. FOX: But as far as I know, I never heard a
discussion of amounts until October.

SENATOR JACKMAN: That's all. Forget about it. Don't
go into a long dissertation. Forget about it. Just the amount.

MR. FOX: You're doing better than I am—-

SENATOR AMBROSIO: . Thanks for the help, Chris. Mr.
Fox, further in that meeting, there's an indication that there
were matters -— why this was subject to the closed meeting is
that there were matters -- involving contract negotiationms.
And that was the reason for discussing this in closed
sessions. Is that right?

MR. FOX: Yes, that's right.

SENATOR AMBROSIO: What were the contract negotiations?

MR. FOX: The contract negotiations were with the DOT
on the subject of the takeover of the State's section. This
was the issue at that time. I believe I had just prepared the
first draft of that contract.

SENATOR AMBROSIO: I don't want to get into any great
detail on this. That was the contract. It had to do with the
takeover of the State section. Did that contract have anything
to do with tolls?
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MR. FOX: No, sir, not in a direct sense. But in the
sense that the cost of that contract to the Authority was many,
many millions of dollars. I've heard: all kind of- numbers; they
generally;;::uxx-:;around;--.-sso million: - No responsible authority
could consideritaking -aver the:: State-owned sections, without
considering the financial implications of it, and the Authority
couldn't consider the financial implications of it without -
considering its effect on tolls.

SENATOR AMBROSIO: My question really deals with the
exception to the Open Public Meetings Act that you relied upon,
and that is contract negotiations.

MR. FOX: Yes, sir.

SENATOR AMBROSIO: The negotiations were between the
State and the Highway Authority -- the DOT and the Highway
Authority —- about the takeover of this section. 1Is that right?

MR. FOX: Yes, sir.

. SENATOR AMBROSIO: Those negotiations did not involve
a toll increase. Did they? From that contract?

MR. FOX: Well, the negotiation did involve tolls.

SENATOR DORSEY: I just want to point out, isn't it,
Mr. Fox at this point, while you say. that you told the
Commissioners that they could not discuss in executive session
toll increases, per se, you did say that they could discuss
tolls if it related to what you referred to as an ancillary
matter?

MR. FOX: Yes.

SENATOR DORSEY: So, then on the basis that you were
going into executive session to presumably discuss a contract
with the State of New Jersey, DOT, to take over a portion of
the road, it was your opinion that in the course of that
discussion, they could discuss tolls. 1Is that not so?

MR. FOX: Exactly.

SENATOR DORSEY: Now, understand the concept within
the Open Public Meetings Act providing for a municipal or
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public agency the right to have executive sessions, primarily-
so that therir negotiating strategy or their 1litigation
strategy is not revealed to the party with whom they are
negotiating or litigating. Correct? e eemailiine

s i o MRLIFOX e ¥es, SIrT Ui L LT L DG Zowllideen. omiiiia o
o zziow T :SENATOR ‘DORSEY::: Okay.ic:But: ¥sn't that:all-farcical i.n
this context, because when your Authority went into executive -
session to discuss the contract between it and the State of New
Jersey, relative to takeover that portion of the highway which
was operated by the NJDOT, we in fact had present in all of
those executive sessions, a member of the Governor's staff, and
hence, whatever the Commissioners' thoughts were in terms of
negotiating strateqy was revealed to the very party that you
were negotiating with.

MR. FOX: No. We were negotiating with Mrs. Gluck.

SENATOR DORSEY: And you are going to draw a
distinction today between Commissioner Gluck and - a
representative - of the Administration being present at those
meetings? |

MR. FOX: Senator, look, you're drawing the
distinction, if you will. L - '

SENATOR DORSEY: No, I'm not drawing a distinction. I
say there is no distinction.

MR. FOX: So, you're saying, in other words, since the
Governor was there and since we were dealing with a member of
the Governor's Cabinet— ,

: SENATOR DORSEY: Wait a minute. Excuse me. I djdn't
say the Governor was there. d

MR. FOX: I'm sorry, representative——

SENATOR DORSEY: I said that you testified that there
was a member of the Administration there at all times. As a
matter of fact, you stated earlier, that Ms. Bogel had
requested of you that they receive copies of your executive
'session meetings. So that at all points in time, the
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Administration was being advised as to what you consider to be
legitimately within the framework of an executive session.
That's 1like my litigating for the:Township of Mount Olive -in
discussing -with. my:governing body the strategy to be followed,
and at thex sasne%tim‘e:ha#ing Mr. Robinson in the meeting who's
representing :thé other side....- = . : .

MR. FOX: Well, I agree with your  last
characterization completely. You have not asked me my opinion
as to who should be present at Authority closed sessions. Of
the subject of the Governor's representation at the Authority's
closed sessions—— ' .

SENATOR DORSEY: Well, Mr. Fox, I will accept that
your opinion as to who should be present at an executive
session, is of no consequence, because I take it either the
Chairman or the members of the Commission can decide who is
there. But I do think it was your function as the attorney to
the Commission to point out when, in fact, there is a member of
the Administration who is present at these so-called
negotiating workshops — strategy sessions -- that then there's
a farce to claiming any privilege ~under the Open Public
Meetings Act. - '

- MR, FOX: Senator, I hear you, and I've heard the
 expression “"farce" and “"farcical."

SENATOR DORSEY: Charade. _

MR. FOX: Also charade. I have to tell you, that
having been on the scene, and knowing what those negotiations
were like — and I did a lot of them. Arthur took them over
after a while, but I did a lot of them. There were some very
serious hot and heavy negotiations. And it seems to me, you're
saying that we had to assume that the woman from the Governor's
office was going to run back and tell everything that she
heard, and therefore, it was farcical. Our assumption was that
we were being treated decently and that our private negotiating
-techniques would not be carried home. That was the only
assumption that we could reasonably make. '
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And I want to tell you -— there were problems. For a
good long time we didn't want the Morris/Essex section of the
road. We just wanted the two southern.sections. And we had to
talk about it.:' But, .the only place we had.: te talk about it was
with the Geverner: s: zepresemtat1ve'present..J; Thaz @mOCTLng wils .-

- SENATOR DORSEY: :-:Then, Mr. Fox, I'll accept that. And
I certainly wouldn't want it to appear on the record that I
would imply that Ms. Bogel or Ms. Stiefel would not treat you
decently and courteously. | '

MR. FOX: Ms. Bogel was never there.

SENATOR DORSEY: I'm just'saying_to you, that there
you are, having what should be an executive session to discuss

your strategy, and you in essence are having it -- and I use
this term advisably -- with the enemy present; with the enemy
- present!

MR. FOX: Okay.

SENATOR DORSEY: So, then there is no centilla - of
basis to éay that you should have the right of an executive
session, because the only persons then excluded from this were,
in fact, the public generally. Now, let me ask you one other—-

MR. FOX: Excuse me for one second, please. May I say
- one more thing in response to that? We knew that. We were
aware of that problem. And at one time we requested that Ms.
Stiefel leave the meeting while we discussed tactics having to
do with the takeover of the State section. She left. I don't
know whether it was this meeting or one a couple of--

SENATOR DORSEY: Excuse me. My one other question
here is, do you then agree that Ms. Stiefel was actually there
to negotiate for NJDOT? '

MR. FOX: Oh, no. She did not negotiate. Ms. Stiefel
was a passive force at the meeting. She took notes, she once
in awhile carried a piece of paper back and forth. She did not
participate in the meeting.
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SENATOR DORSEY: All right. I don't want to carry
this on, but let me ask you one other question. Under the Open
Public Meetings Law, let's assume- for a minute that you had

properly called -- and I-don't- agree with' this -— you had
properly inwvoked 'executive: privilege:=:for. the purpose of an
executive meeﬁlng ¢ HEEY Trrgey . Mw | Fowl VL aosoavas L lead T

w---MR., FOX: ---I'm-sorry. An executive privilege? -~ - -~

SENATOR DORSEY: You properly invoked the -right to go
into executive session.

MR. FOX: Yes.

SENATOR DORSEY: To discuss something under the law
that could 1legitimately be discussed in executive session.
Now, you told us that for a long period of time, and during the
critical period of time, Mr. Grossman prepared notes of those
meetings', dictated them, and then they were dispersed. Can you
tell me at one 'point in time the minutes of those executive
sessions were then released to the public and the press?

MR. FOX: The minutes were always available, from the
day the Open Public Meetings Act was passed.

SENATOR DORSEY: I don't understand it. Are you
saying, for instance, there was a meeting on August 22, 1986;
part of it occurred in executive sessions; Mr. Grossman,
according to your routine, prepared ininutes,, not verbatim, but
minutes of what occurred at the executive session? And are you
telling me that within a week after that, Mr. Grossman then
released copies of those minutes?

MR. FOX: I didn't say that. I said they were
available. ‘ '

SENATOR DORSEY: Well, available to whom, Mr. Fox?

MR. FOX: They were available to anyone who requested
them. Let me find the statutory reference. ‘

SENATOR AMBROSIO: Mr. Fox, come back to that point.
I don't want to—

35



MR. FOX: I have the answer. The 10:4-14 says we take
minutes, "which shall be promptly available to the public."
Promptly -available to the public.- 'Our minutes  were promptly
available to:the public. . oo L ageor oo Lioet Tou s
;-zzor! - SENATOR :DiFRANCESCO: ' - The ‘minutés of.‘the .open:meetings?

. ..MR..-- FOX: Yeah. Well, the minutes of the open
meetings, of course, because they were available under the
Right to Know Law. But the minutes of the exempt meetings are
known under statute-—— _

SENATOR DiFRANCESCO: That's what it says there?
That's what it says about the exempt meetings?

MR. FOX: Fourteen says promptly available.

SENATOR DORSEY: We understand that the statute
requires that the minutes of executive session be released once
" the purpose of the executive session has, for purpose of the-—-

MR. FOX: Be available, not released. It doesn't say
released. It says available.

SENATOR DORSEY: Well, then how do you distinguish
it? You say they were available, but they weren't-—-

MR. FOX: They were available for when they were
asked. And I'll tell you—- - o

SENATOR DORSEY: Excuse me. Do you mean the insiders,
i.e. the Commissioners and the officers, or do you mean to the
public generally? '

MR. FOX: The Governor's Authority Unit and Mr.
Zilocchi got them immediately.

SENATOR DORSEY: Well, do you know when Mr, Zilocchi
"would release them to the public? To the press?

MR. FOX: When asked. The statute doesn't say
released, Senator. The statute says they shall be made
available.  When the requests-—— Now we had a series of
requests for meetings going back all the way to the beginning--

SENATOR DORSEY: Okay, then I'll take that up with Mr.
Zilocchi. I think we're just arguing about semantics --
available or released. ‘ |

36




MR. FOX: I did it. I know more about it than he does.

SENATOR AMBROSIO: Senator, can. I just pick up on
that, and then I'll give it to Senator Jackman. Mr. Fox, when
you . sent. the .minutes for the private meetings, the closed
meetings, syou:gave:them:toMr. Ziloechi? -- .0 n& soum wooTiTgor

MR. FOX%: Yes . :h. oLl Lhe minute: of  tvho  coon

SENATOR AMBROSIO:  Did you give any instructions as to
when they could made available to the public?

MR. FOX: They were available—-

SENATOR AMBROSIO: No. That's not my question. My
question is did the minutes contain any direction to him as to—-

MR. FOX: The minutes? No. '

SENATOR AMBROSIO: So, as far as you're concerned, he
could have made those minutes available to the public at any
time? A

MR. FOX: Certainly he could have. But we are
sufficiently aware-—— We get along well, 'Mr. 2Zilocchi. The
problem, of course, with releasing the minutes, is some of the
items of these minutes are never—— |

SENATOR AMBROSIO: Now, 1you're wusing the word
‘"releasing" and you objected to Senator Dbrsey using the word
"releasing." _

MR. FOX: I apologize profusely for the use of the
word. It was an error. The word is, "make available." And I
misspoke and I hope you won't call me for it. I retract it.

When a request comes for the minutes, obviously we
_have to look at them to see whether there are any items in them
which still may not be allowed to be made public. For example,
matters relating to personnel, which are the most usual, where
there are private matters dealing with personnel where you
simply can never let go. There happened to be two or three
things. We've had one instance where a case was settled out of

court.
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SENATOR AMBROSIO: Mr. Fox, just try to make your
answers a little more direct. The question is, when you gavé
the minutes to Mr. Zilocchi, did you give him .any instructions
as -to when they could be made_-available to- the -public? - Now,:-
that "s:basicallyva yesror no:answeriohl -

‘MR. ‘FOX: “JI£ you push me to a yes or no answer,
obviously the answer is no. ' '

SENATOR AMBROSIO: 1Is no?

MR. FOX: I gave him no instructions. But we had an—-

SENATOR AMBROSIO: Now 1if someone requested these
minutes, what is the procedure? Mr. Zilocchi would call you
and say, "“Can I release them?"

MR. FOX: Of course.

SENATOR AMBROSIO: And then you would review them on a
case by case basis? “

MR. FOX: Of course.

SENATOR AMBROSIO: So, basically the minutes ‘'were not
available to anyone unless you approved it.

MR. FOX: In practice, that's how it worked.
Obviously, everybody got all the minutes when they wanted them.

SENATOR AMBROSIO: When you say everybody, you're-
talking about the Commissioners?

MR. FOX: No. Everybody who requested minutes, got
them. When a request came in, we reviewed the minutes that
were requested. If there was nothing in it that had to be kept
confidential, the minutes were released immediately. I believe
that a request that came in on Friday, was done by Monday of
the following week. It depends on how many there were. It
changes all the time. The minutes of a meeting in 1985, which
may have had something blocked out two months ago, may have
nothing blocked out today.

SENATOR AMBROSIO: Senator Jackman has a question.

SENATOR JACKMAN: You know, I'm not a lawyer, Mr. Fox,
so if you'll start off with that, that will be helpful to you,
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because most of the people sitting up here are lawyers' except
myself and I think Mr. McNamara. We're not lawyers; all the
rest are lawyers. I want to commend you -at the outset by
tellingwyou that 21.pages is"a good biography: -and:.everything
else that-::came- down:-the line...-To me, the last page is the
substance of the whole thing,-where you admit.-—<-and I " think
that's the important part -— that there were mistakes made
during the process of the toll increase, the meetings,
supposedly with the Governor's people, and etc. and etc. Is
that true or is that not true?

MR. FOX: 1I've said there were mistakes. Yes.

SENATOR JACKMAN: Okay. We got that on the record.
You made mistakes. So, it means that none of wus are
infallible. We all make mistakes. .

MR. FOX: I have had very few days I haven't made
mistakes. '

SENATOR JACKMAN: You don't believe, do you Mr. Fox,
as the lawyer repre'sentirig this Authority that you gave them
bad advice so that they would make mistakes?

MR. FOX: No, I don't.

SENATOR JACKMAN: You don't think so. |

MR. FOX: I don't think I gavé them perfect advice
always; I gave them my best. -

SENATOR JACKMAN: Oh, I don't want you to be perfect,
because if you would, you would be on the right-hand side of
God. Just stay the way you are. Don't get perfect. To me the
answer is, you 'gave them sound advice to the best of your
ability. True? , .

MR. FOX: Exactly. I did the best I could.

SENATOR JACKMAN: No, question in your mind that
during the course of all these events, both in the press and
some of the information that we got back, and some of the
statistical data in the meetings you got, there's an admission
that there were mistakes made; not intentionally, but mistakes
were made. Good?
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MR. FOX: Good.

SENATOR JACKMAN: Okay. Now, do you see any problem
in the future for us sitting here? You know we're going to ask
questions,: you know everybody gives you the stock answers and
all:-that: :To-me,wit's:~just::a waste:rof a:lot:of time, :in my
hook.ers long m&s «you ~know:. you've:made.your::mistakesi iYou‘ra
not going to make them againj; you're geing to try to correct
them, or you're going to recommend that they don't make them
again. Is that right?

MR. FOX: Fair statement.

SENATOR JACKMAN: That's all I want to know. That's
enough; all the rest don't mean nothing. Thank you.

SENATOR AMBROSIO: Well, it may mean something to
other people. So, we're going to continue.

SENATOR JACKMAN: Well, not to me. To lawyers it
does; me, it don't.

SENATOR AMBROSIO: Mr. Fox, I want to direct your
attention to the minutes of the meeting of January 22 -- the
closed minutes.

MR. FOX: I assume.you mean 1987.

SENATOR AMBROSIO: Yes. January 22, 1987. The first
portion of the minutes indicate, and I'm quoting: “Chairman
Stanley reported that she, Commissioners Levey, Robinson,
Sambol, and Executive Director Zilocchi recently met with the
Governor to review the Authority's éroposals for a ramp toll

increase and a barrier toll increase. After reviewing the
relevant facts and figqures, the Governor—"
MR. FOX: 1It's relevant. v
SENATOR AMBROSIO: "-—the Governor approved of the

Authority's proposal for the ramp toll increase which may be
implemented immediately. The Governor also approved of the
Authority's proposal for a barrier toll increase provided that
the Authority not proceed with or implement that increase until
the end of 1987." Now that's right out of the minutes. Those
minutes are accurate. 1Is that right?
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MR. FOX: Yes, sir.

SENATOR AMBROSIO: Was this meeting with the Governor
advertised in advanced? . S Lo

-MR...-FOX: .I have na knowledge -0f the meeting with the
Governor: othér than what's:reported—in these minuteés. - . =
oo * SENATOR-- AMBROSIO: - So, ~you -were_.not. aware. of the
meeting before it took place?

MR. FOX: I don't believe I was aware of the meeting
and I certainly wasn't there. I may have known there was going
to be a meeting in advance. I don't have a clear memory on
that. But I certainly was not there. And if I knew of it, I
don't believe I knew all of whom was going to be present.

SENATOR AMBROSIO: Was your opinion sought by the
Chairman or the Executive Director concerning the propriety of
that meeting in light of the Open Public Meetings Act.

MR. FOX: I don't believe so.

SENATOR AMBROSIO: You don't believe so?

MR. FOX: I don't believe so.

SENATOR AMBROSIO: And you found out about the meeting
after it took place. Did anybody give a written report of the.
meeting? o | ' ' N

MR. FOX: No. I'm sure not from subSequent‘statements
that I've heard —— not from contemporaneous statements.

SENATOR AMBROSIO: Did the meeting with the Governor's
office raise any question in your mind concerning the
application of the Open Public Meetings Act?

MR. FOX: I assume you're asking me as a quasi expert
witness. ) ,

SENATOR AMBROSIO: I'm talking about in terms .of your
representation of the Authority.

MR. FOX: Well, I have always had concern about more
than three members of Authorit& being present anywhere at the
same time. And certainly such question arose in my mind.

- SENATOR AMBROSIO: Did you communicate that concern
to—
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MR. FOX: It was after the fact, so the——-. I mean,
when I hear four members of the Authority go to a performance
at the Garden State Arts Center, it worries me.

SENATOR AMBROSIO: ~Senator=BiFrancesco,:-da you.-want .tao
askrarcouple:of iquesttons? reporied in Thesz winuiss.

SENATOR: DiFRANCESCO: Yes,-I..do=-zJust’to-fellow: up rom
what Senator Ambrosio was talking about: you were not present
on any alleged meeting with the Governor, you said.

MR. FOX: I was never present.

SENATOR DiFRANCESCO: Let me turn my mike on. Do you
hear me all right? ‘

' MR. FOX: I was never present at any meeting with the
Governor on Authority's business.

SENATOR DiFRANCESCO: You don't have to say that.
We're talking about the meeting that he was just referring to.

MR. FOX: I was not present at this meeting.

SENATOR DiFRANCESCO: To your knowledge, these four
individuals, I think you mentioned--

) MR. FOX: Yes, there were four. The four officers of
the Authority-—- . :

SENATOR DiFRANCESCO: They didn't make any decisions
as an Authority board, to your knowledge? Did they?

MR. FOX: - Well, since I wasn't there, I don't know
what they did. But, I have no knowledge of them having made
any decisionmns.

SENATOR DiFRANCESCO: .No one communicated to you that
a decision was made by them. '

' MR. FOX: Absolutely correct, Senator.

SENATOR DiFRANCESCO: But you were aware, based upon
what you heard, that there was a meeting.

MR. FOX: Oh, I know there was a meeting. They told
me.

SENATOR DiFRANCESCO: And that the Governor himself
allegedly, or his representatives, let us say, made some form
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of approval, as opposed to the four Commissioners making
decisions.

MR. FOX: No. You're on, in this sense. It was
reported at  .the meeting-.of January 22, that the Governor ..said
some ~ things. at :that ‘meeting. The scrivener took it down.
We're the SCEIVENeTF i ini uoll:  Yes L :do.  Just T8 TSLiow g o

~ . SENATOR -DiFRANCESCO::-Now I ~have the :other- questions
that were written down. Let's see if they've been answered.
During the last twelve years, have you represented any other
public bodies yourself, individually, as the Attorney for, as
opposed to, the firm?

MR. FOX: I do not believe so, Senator.

SENATOR DiFRANCESCO: As the firm? |

MR. FOX: Yes.

SENATOR DiFRANCESCO: Numerous?

MR. FOX: Not numerous.

SENATOR DiFRANCESCO: More than one?

MR. FOX: I'm not sure. I know we represent one
municipality and we have a rather broad practice, but it's
largely commercial.

SENATOR DiFRANCESCO: -~ One of the things that you
mentioned in your statement —- let's see if I can find it —-
was that as, and now I'm paraphrasing, as new Commissioners
came onto the Authority-— Oh, here it is. On page seven, I
believe: "I believe that I told each newly appointed
Commissioner and each new Executive Director that our
procedures on this point were not precisely in conformity with
the statute." '

MR. FOX: Yes, sir.

SENATOR DiFRANCESCO: Did you tell them that in
writing?

MR. FOX: No, sir.

SENATOR D:LFRANCESCO Ever?

MR. FOX: No, sir.
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SENATOR DiFRANCESCO: Do you have this recollection of
expressly indicating to each new Highway Commissioner that they
were not conforming to the Open Public Meetings “Act? I'm not
trying-to,- you know--— .~I''mr trying.to get it straight.- ... - ..
ooy ~iMRs POX:tr:I hear iwhat you're-doing:: May~ I imake:-it
straight? . ___....... .

' SENATOR DiFRANCESCO: Sure. I'm easy.

MR. FOX: Okay. From the beginning, we believed that
our way of handling it was sensible and not harmful, and in
substantial compliance with the Act. I was constantly aware of
the fact after a few years that it was not precisely in
conformity with the Act. I believed, and I believe now . that
the way we did it was better. But, now, I said we're doing it
this way. Most others start the meeting, adjourn the meeting,
and go into private session. We do it by setting our private
session up early in the morning, setting our public meeting for
11 o'clock, and not forcing a lot of people to stick around.
It gqot to be the way we did it. I tried to tell everyone, I
can't remember when and where I told them, I think they all
knew, but I'm not sure. But, I've taken that blame twice this
morning, and I'll be happy to do it four or five more times if
you'd like. , '

SENATOR DiFRANCESCO: Okay. You can stop now. The
thrust of my quesfion was to find out whether or not you
communicated that to them in writing as they came on board —-
or as an Authority? :

MR. FOX: Not in writing. I believe it was done
orally —— no, not as an Authority -- but I believe orally to
the new individuals who came on board.

SENATOR DiFRANCESCO: Now, you indicated that for some
years you took the minutes and then had them typed up, and now
Mr. Grossman takes the minutes in general. ‘

MR. FOX: For a few years. I think he's been doing it
for seven or eight years.
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SENATOR DiFRANCESCO: I believe in your statement
where the matters underlined considerably -- and that is the
October 22, 1987 meeting on page 16.

MR. FOX: I remember the meeting very well.

SENATOR DiFRANCESCO: Okay. You indicate on this page
and on the following page, particularly on the following: page,
that, of course after advising the Commissioners that they were
on tenuous ground with the Open Public Meetings Act, on top of

page 17 it says, "My recollection is that after. the
presentation of this rationale, the Commissioners continued
" with the discussion." Now, the advice that you say that you

gave them, is that in the minutes of the October 23 meeting?
Your advice, is that in the minutes?

MR. FOX: No, my advice on lawyer client matters is
never in the minutes. Where I give advice during the course of
a meeting, it's almost never in the minutes, because of the
privilege.

SENATOR DiFRANCESCO: Was any of the material
. contained on page 16 of your testimony contained in the minutes
‘of this October 22, 1987 meeting? ,

MR. -FOX: I believe that there is a statement in the
minutes that the exemption on which the Commissioners relied
was the public safety exemption.

SENATOR DiFRANCESCO: Okay. -And that was based upon
your advice? _

MR. FOX: No, sir. Not exactly. My advice was that
it was tenuous. That it— ' -

SENATOR DiFRANCESCO: But that's not in the minutes.

MR. FOX: That is not in the minutes. And my
subsequent advice was that it should be redone.

SENATOR DiFRANCESCO: That was in November?

MR. FOX: Yes, sir. The next month.

SENATOR DiFRANCESCO: Is there any particular legal
reason why you would send automatically, or —— I shouldn't say
that, because I guess Ms. Bogel requested the minutes of the
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executive session -—- but 1is there any legal reason why you
would do - that automatically? After every session, public or
closed, yau send the minutes to- the Governor's office. Is that
accurate?i”.. (77, . TR ST O ST

MR. FOX: Yes, sir. -~ . . .. . S

SENATOR DiFRANCESCO: Okay. Is there a mandate that
that be done?

MR. FOX: Why do we do it?

SENATOR DiFRANCESCO: Yes, why would you do it?

MR. FOX: Can I answer that question? The Governor in
this State has tremendous power. And, he has specifically
overwvhelming power over the public authorities. He has the
ability to veto any action that the public authorities take.
He must give prior approval to ahy changes in tolls; he must
give prior approval to any bonds. You do whatever the Governor
asks.

Certainly, in matters of this kind, if the Governor
asks for a procedural favor, obviously you comply with that
favor.

SENATOR DiFRANCESCO: Now, when you send -— and I
assume your office sends the minutes to the Governor's office--

MR. FOX: We do. ‘

SENATOR DiFRANCESCO: When you do that -- and these.
are minutes of executive sessions, during which matters of
personnel or legal are discussed—- |

MR. FOX: Yes, sir.

SENATOR DiFRANCESCO: -—do you delete in any fashion
those legal or personnel matters that have not been included
that you discussed?

MR. FOX: I don't believe so because the Governor's
been there at the meetings, and the Governor's representative
is at the meeting anyway. Am I correct at that? (referring to
staff) Yes, we do not delete them.

SENATOR DiFRANCESCO: Because it wouldn't make sense,
because they know what's—-— "
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MR. FOX: It wouldn't make any sense; they heard it
anyway. ,
SENATOR DiFRANCESCO: The§>sat there during all of the
meetings ‘anyway. '

MR. FOX: They sat there and they heard it anyway.
Sure. - ' ’ - L
SENATOR DiFRANCESCO: And that was someone by the name
of Jeanne Stiefel?

MR. FOX: Usually.

SENATOR DiFRANCESCO: Usually. And Jim Weinstein--

MR. FOX: Twice. '

SENATOR DiFRANCESCO: Twice. Never Jean Bogel?

MR. FOX: Never Jean Bogel. I have--

SENATOR- DiFRANCESCO: Let's clarify that, because
she's sitting in the back. '

MR. FOX: I don't even know what she-- Jean Bogel
called —— I had one telephone conversation with Jean Bogel in
May, 1986 when she asked for the minutes.

SENATOR AMBROSIO: Senator?

SENATOR DiFRANCESCO: Go ahead..

SENATOR AMBROSIO: Senator McNamara? |

SENATOR McNAMARA: On page 7, your statement says that
there's a resolution at the end of each public meeting stating
that a closed meeting would be held immediately prior to the
next open one. Where is the statutory language permitting that
particular process?

MR. FOX: Two answers to this. 10:4-13 says that, "No
public body shall exclude the public from any meeting to
discuss any matter ~until the public body shall first adopt a
resolution at a meeting to which the public shall be
admitted." Now, the issue then becomes whether that resolution
may be adopted at a prior meeting, or only at the meeting in
progress at the time. There's an Attorney General's opinion —-
it was Formal Opinion #29 -- in 1976, which, without boring you
of all the details, concludes, "You are therefore advised that

47



the Open Public Meetings Act does not require the public body
to provide adequate notice of a closed session, provided that
the public..body, at a prior  public meeting, has passed a
resolutionnstating the specific items to be discussed." So, I
believe that in-the sense that we adopted the resolution at a
prior public meeting, we are fully in compliance.

SENATOR McNAMARA: But it said-— 1It's part and parcel
that specifically you must identify all the items to be
discussed. Did you-- _

MR. FOX: That's the subject on which I've been
beating my chest all morning, .and I will be happy to continue
to do it. The problem with our non strict compliance was that
we merely said we would discuss only matters which are exempt
under the Open Public Meetings Act. And strict compliance says
that you must, as precisely as possible-- Let's see, I'm .
sorry, no-— You must give the general nature. Now, in truth,
when you give the general nature, you say contract, employee,
public safety. The difference is, we said only matters which
are exempt. And in that distinction, you are correct, we were
not in precise compliance, and again--

SENATOR McNAMARA: Mr. Fox, in all due respect, and
I'm not an attorney, I'm a businessman, but I don't see how we
can rely on one portion that you're complying with the law, and
not-— , ,

MR. FOX: I didn't ask you to. I admit that--

SENATOR McNAMARA: I mean, as far as I-— I mean, as a
layman, there's no compliance. Because you can't have half the
apple without cutting it in half. And we can't say we're doing
it half right by announcing it the month before, and then not
addressing what's being discussed. Because the agenda-- When
is the agenda cut for that meeting? Was it cut the month
before?

MR. FOX: Well after the resolution.

'SENATOR McNAMARA: Well after the resolution. So it
couldn't be in compliance, even under your own--
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MR. FOX: Senator, I am a big boy, and I'm ready to
take blame when-blame is mine. But-- _

- .- SENATOR- MCNAMARA: Well, I'm really not 1looking for
tzue':-eonfes»s-ion's:.;, But "I really want  to get down:"a 1little
further in:your— - .. ... . . . _

MR. FOX: But now, I want to tell-— But I think in
fairness, you've got to let me say one more thing for myself.
I was here at the beginning of the Open Public Meetings Act,
and it was a new game in town. And we considered it very
carefully at the time it came down. And at that point, I
believed the substantial compliance was sufficient.

SENATOR McNAMARA: At that point, when it was
introduced.

MR. FOX: At that point. And the blame I take was for
~ not having seen the changes as they came down and made the

‘adjustments more forcibly to my Commissioners. ‘- And I've taken
that blame over and over again, and I'll do it as often_  and as
long as you'd like.

SENATOR McNAMARA: No, I Jjust want to tlarify
something in my own mind as to —— as it developed. Because,
I'm a layman. And I know I had some discussion with the Public
Advocate that day as to who should be hung when it comes to a
‘violation of the—

MR. FOX: Those words are very clearly imprinted upon
my mind sir. The picture of me dangling from the State House
rotunda has stayed with me. ) '

SENATOR McNAMARA: When you, a little bit later on
page 7, you said that you believed that you told each newly
appointed Commissioner and Executive Director that the
procedures were not precisely in conformity with the statute.

MR. FOX: Yes, sir.

SENATOR McNAMARA: At that point in time, I am certain
and sure, if we're talking about when each new Commissioner
came on, there was adéquate case law that showed that specific
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matters must be listed if you were going to discuss them in
closed session. Did you advise them that- the matter of fact
that what you were doing was legal, and/or acceptable, and/or
-- I don't--know.~if I.want to.use the.word, but I:don't. know .of
any other:word-te, really -—— "to get around the intent of the
law"?

MR. FOX: I don't believe it was to get around the
intent of the law. I don't believe that there is any-- I do
not believe, as I sit here now, that in the way the resolutions
are adopted at public bodies of which I have knowledge, the
amount of disclosure is substantially different from what we
give.

‘However, I confess again, that it is not in precise
strict compliance with the law. That is why I told the new
Commissioners. Because, I had a concern about .it. I thought
what we did was better. ' .

SENATOR McNAMARA: You told the new Commissioners.
Did you tell them that in fact, they could not continue in that
manner, or that 1t could be or that it was legal to contlnue in
that process? '

MR. FOX: I don't remember the express words I used
with the new Commissioners. I believe the idea that I was
getting across was that we do it differently than others; we
are probably not in strict compliance with the law, but I
believe we are in substantial compliance with the law. I have
to use lawyers' words; I am a lawyer. I have to use lawyers'
words. ' |

SENATOR McNAMARA: I guess, not being an attorney,
I've got a little bit of a problem with it, that if I m asking
you for advice, and you're telling me that we are a part to,
but we're really not a part of, that gives me a real problem.

MR. FOX: May I deal with that, Senator, so that you
understand the problem that a lawyer has in giving advice? If
something is 100% certain, we're likely not to be asked. If
it's 100% certain yes or 100% certain no—-

50




- SENATOR McNAMARA: But that's why you're on retainer.

"MR. FOX: . I don't Kknow if that's why -we're on
retainer. But most answers we give, are we think so. Half .of
every (cases-—xruwSome :lawyer ‘loses" every case.” ‘And he must: have
advised-his- client to get into that case, or at 1least been
willing to go along with him to get into it. We .very
frequently make close calls. Now--

SENATOR McNAMARA: Maybe this is the area where we
disagree. I don't exactly, as a layman, reading the statute,
see where it's a close call. Because, you gave notice, but you
deliberately did not put in, because you didn't even know, what
was going to be on the agenda and the law specifically says you
must state it's going to deal with—— '

MR. FOX: It says— All the law says is state the
general nature of the subject. ’

SENATOR McCNAMARA: But you don't even— Of the
subject matter—- | ' -

MR. FOX: Of the subject.

SENATOR McNAMARA: Whether it's going to be contracts,
whether it's going to be union negotiations, whether it's going
to be hiring, firing—— “

MR. FOX: Yeah, but in the— My point' is, Senator,
that in the real world, the exceptions upbn which we rely are
lawyer client <contract negotiations, wunion negotiations,
sometimes public safety. And if there would have been a major
difference ip listing those four items, I don't quite see it.
But I agree/with you, and over and over again I will say, what
we did was not strict compliance, and for that I take the
responsibility. :

SENATOR McCNAMARA: But let me try to nail it down a
little bit, and I'll end up, Gabe. Did the Commissioners know,
from your interpretation, or how you informed them, when they
were first newly appointed, that they in fact would be in
violation of the law by going into these closed sessions in the
manner that you have prescribed?
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" MR. FOX: Certainly, at the beginning, Senator, I did
not believe that what we were doing was in violation of the
law..-:I:believed that the-— = .. = . - _
ey ca2SENATORT"McNAMARA:: (<¥ou -know, :your statement :rsays:
that, _ "I believe that I told each newly appointed Commissioner:
and each new Executive Director that our procedures at this

point were not precisely" -- and you chose the language-—-
MR. FOX: I did indeed.
SENATOR McNAMARA: --"in conformity with the statute."

MR. FOX: That's right. .

SENATOR McNAMARA: Now, is that because-- Who are you
covering? I mean, I want to know if the Commissioners were
aware that what they were doing was holding an illegal closed
session-- ‘

MR. FOX: No, no, no, they were not.

SENATOR McNAMARA: -—or, were they relying on your
.advice? Well then, I obj;ect to the not precisely.

MR. FOX: All right. May I-— Maybe the problem is in
lawyering language. Substantial compliance and strict
compliance are lawyering . terms. I believe that in many
instances you will find court cases saying that substantial
compliance with the law is enough. I readily admit that -there
are cases under the Open Public Meetings Act which say that
substantial compliance is not enough. In the early days, when
we first instituted this procedure, I was fully satisfied that
) sul;stantial cor_ppliance was enough. If I made an--

SENATOR McNAMARA: Mr. Fox, if I may interrupt. You
say, "I believe I told each newly appointed Commissioner,"” so
that we're way past when the Act was passed.

MR. FOX: Fine.

SENATOR McNAMARA: We're up to today.

MR. FOX: Yes.

SENATOR McNAMARA: And every new Commissioner that
went on there, you sat down and explained to him, what the
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conditions were. Now, you either told him that they could hold
the closed sessions in the manner which you were accustomed to
doing, and it-was legal, or your language of not precisely in
‘ conformity with.the. statute. .I..deal with: attorneys;:rand -when
an -‘attorneyi itells:  me,’ "well, -~ it's- not -quite,".: it's -no’ go.
Because that's a CYA. '

MR. FOX: A what? I'm sorry, I don't understand.

' SENATOR McNAMARA: Well, I don't want to explain what
it is, but it's a CYA for the attorney. And it means that I'm
hanging out there. And I want to know if you were satisfied
that the Commissioners were comfortable that when they went
into closed session, they were going into closed session within
the law, and the parameters of that law?

MR. FOX: I believe that they could conclude from what
I said that they were. '

SENATOR McNAMARA: All right. One other item, Gabe,
and I'll get off—- o

MR. FOX: I believe that they could. Although I have
described the people to whom I was giving that advice, and a
number of them have substantial independent knowledge of the
subject.

| SENATOR McNAMARA: A lot of people have a lot of faith
in lawyers. I'm not one of them. In all deference to my
colleagues—— '
' MR. FOX: As long as you include them, Senator.

SENATOR McNAMARA: One other item that you mentioned,
and I guess it does trouble me, and maybe it's not a point to
further discuss, but at the top of page 8 of your statement, "I
believe the Authority's original procedure was practical and
convenient." And that really troubles me, because I wonder --
and I guess maybe it's at a point later to be discussed -- but
I'm wondering what other statutes that you might have thought
were practical and convenient to skirt around?
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MR. FOX: I don't think that's a fair quibble,
Senator.... Incidentally, if I were sitting where you sit, T
would look at.this section..of .the law..::Because I think a_large
amount -of - money is: wasted -on convening .these :meetings,: geing
into private session, and having members of the press, the
public, and employees of governmental agencies sit around while
caucus meetings are held. And I think that-— Now that's only
' my judgment as to what I'd be doing where you are.

' SENATOR AMBROSIO: Mr. Fox, I think this has reached a
point of diminishing returns in terms of this further
questioning on the Open Public Meetings Act, but I would like
to make this statement. I think where the Senators are having
trouble, is that we've read the Public Advocate's report, and
I've read all the minutes, and I've read the law, and I'm
somewhat familiar with the Open Public Meetings Act, and I
don't see how you can characterize what the Highway Authority
did as “"not precisely"? I mean to me, it was a flagrant
violation. I'm just going to read one statement where you make
absolutely no attempt to comply with the law. And you read
part of the statute, but you didn't read the second. part.
10:4-13, "No public body shall exclude the public from any
meeting to discuss any matter describing section 7b until the
public body shall first adopt a resolution at a meeting to
which the public shall be admitted, a) stating the general
nature of the subject matter to be discussed, and, b) stating
as precisely as possible the time when, and the circumstances
under which the discussion conducted in closed session of the
public body can be disclosed to the public."

You made absolutely no attempt to comply with that
.section.

MR. FOX: We made an attempt. And what we did, and
were doing until recently, was immediately after each closed
session, disclosed as much as we could.
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Now, I recognize what you say, and I recognize what I
said is a confession in avoidance. But in a substantial sense,
we disclosed immediately after our closed session.
amount SENATOR AMBROSIQ: But:-you::didn'!'t: -deo -it. beforehand,
and that's what the :law requires.: R A CE R SRRt VRN I o

MR. FOX: That's correct. I agree with that.

SENATOR AMBROSIO: Let me just direct your attention
-— and I don't want to belabor this, because if you don't know
anything about the-- If you were just a scrivener of the
private meeting minutes, then I really don't have too much to
ask you. But the minutes of January 22 refer to Chairman
Stanley's report of her meeting with the Governor.

MR. FOX: Yes.

SENATOR AMBROSIO: To your recollection, was there any
documentation of that meeting?

MR. FOX: No.

SENATOR AMBROSIO: It was all a verbal report?

- MR. FOX: To my-— Oh, at the meeting?
SENATOR AMBROSIO: Yes. A
. MR. FOX: My recollection is clear; it was a verbal
report. What she said.

SENATOR AMBROSIO: I notice that the minutes of the
meeting are broken down into various categories.

MR. FOX: Yes?

SENATOR AMBROSIO: And the first category is
financing. By the way, is financing something that you can
exclude the public from hearing about?

MR. FOX: The financing that we were talking about,
and what was on the agenda here, was a $50- or $80-million bond
anticipation note, and I do believe that it's excludable
because I believe that such matters are so replete with
contractual negotiations that they are excludable under the
Open Public Meetings Act.

55



SENATOR AMBROSIO: That's not reflected, by the way,
in the minutes, that there was any _discussion about - a
$50-million— Lol L e

MR::~FOX: -~What- do: you-mean?: The whole purpdse  of this
discussion ‘was what -we were going to do to get money. The
whole purpose of this meeting, of this subject on January 22,
was we were running out of money, and what were we going to do
to get the coffers filled again. My 1lips are sticking to my
mouth; is it possible for me to get some water?

SENATOR AMBROSIO: Sure. Somebody can arrange for
that.

MR. FOX: What we were about in January was that we
were running out of dough. And the decision had to be made as
to what steps were going to be taken to remedy that situation.
Now, what steps were to be taken depended upon what the
Governor was willing to do as far as toll increases are
concerned. So, we couldn't make a judgment -- or we couldn't
-—- the Commissioners couldn't make a judgment on to which way
to go for financing.

SENATOR AMBROSIO: Until you got orders from the
Governor. A .
A MR. FOX: You want to call them orders? I call them
suggestions or approvals. But, yes, the Governor called the
shots on that one if he wanted to. He could either say, "You
do it your own way," or he could say, "This is the way I want
you to do it." But the Governor ultimately has absolute
control of how we raise money, and absolute control of how we
set tolls.

SENATOR AMBROSIO: In that meeting, you talked about a

proposal that would allow the Authority to raise -- a financing
proposal. The $50 million -- even though the $50 million is
not mentioned -- that's the figure.

MR. FOX: It was bond anticipation.
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SENATOR AMBROSIO: Bond. anticipation notes. And
there's a comment here -in which it says that-during the course
of the discussions of this item, the Chairman spoke directly to
the Governor, ~presenting :the:aforesaid™ proposal. :Now :was that
doneuby;telephoneﬂcall to -the Governor at the meeting, or was
this a prior discussion with the Governor?

MR. FOX: What happened was, as I recall it, was the
Chairman got up and said, "I'm going to call the Governor about
this." 1I'll give you the reasons why if you wish. She got up,
left the room, came back and said, "I spoke to the Governor."
Now, that's what happened.

SENATOR AMBROSIO: All right. And she said the
Governor approved the proposal.

MR. FOX: Yeah. Now you know what the proposal is?

SENATOR AMBROSIO: No. That's what I'm going to ask
you. Whét was the propesal? , '

MR. FOX: I tried to say this —- I tried to get this

across before. - The Governor—— When she reported on the
meeting that the four Commissioners had with the Governor, the
report was ramp increase now, barrier increase later.- When

that report was made, as is reflected in these minutes, the
Commissioners talked about it, and came to the conclusion that
it wasn't a practical way to go; that since the need for money

was unitary -- you know, there was one need for money, and it
was pretty well known what the amount was -— that to have to go
through the procedure twice —— and we have a very complicated

procedure, as you know, for raising tolls, because our tolls
are rules, and we have to go through a rule amendment procedure.

So, the Governor had said, ramp okay now, barrier
later. The Commissioners in talking it over - came to the
conclusion that it should be done as one thing. At this point,
there was a change that the Commissioners were suggesting to
the Governor, the Chairman said, or was asked, to talk to the
Governor to see if it was okay to do it that way. And that's
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the way I understand .the reason for the call, the call was
made, and she reported back. But I. was a scrivener, not a
participant. in that, but I'm explaining it as I understood.

nou US’.’C.ESENATQR--‘:“MBROS_IQ?“F So... your. understanding . was. that
after ‘the Chairman spoke to the Governor, -she came:back and the
Governor had approved the change in the plan from a ramp
increase now and a barrier increase later, to delay both-——

MR. FOX: Until 1later. Until later, and do a bond
anticipation now. .

SENATOR AMBROSIO: But there was no question in your
mind that at the January '87 meeting the Governor had approved
both a ramp increase and a barrier increase?

MR. FOX: 1I'd like to talk about the word approved, if
I may. ‘ _ |

SENATOR AMBROSIO: Go right ahead.

MR. FOX: Okay. You asked me in some detail before
whether I would change anything in the minutes. I have trouble
with the word approved, because the word approved is a
statutory word in some aspects of our bonding--

SENATOR AMBROSIO: I understand that, Mr. Fox, and I
don't want to cut you short, but what-—- |

MR. FOX: Okay. The approval— '

SENATOR AMBROSIO: Was a verbal approval.

MR. FOX: The approval was not-— The Governor said,
okay. He didn't give his approval. You know, as I understand
it. I would not write the word "approved" today, because I
believe it gives the implication that it was his formal
approval, which it clearly wasn't, because the statute requires
that to be in writing. '

SENATOR AMBROSIO: Did you ever 'get that in writing?

MR. FOX: As I have said, we got it in writing at the
November 19 meeting.

SENATOR AMBROSIO: But, prior to that, the Authority
went out and raised -- and borrowed —— $50 million in bond
anticipation notes. Is that right?
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MR. FOX: Now you're taking me prior to the-- Yes, of
course. L - e -

' .....-SENATOR --AMBROSIO: - Prior: to .the approval? Prior to
the approval?.TiR ZMHRSGSLC. st wonr GnASTSULsndiiey e TRt
: ~:MRT-POX -~ No. <~ "Prior to .the -approval to bond, yes.

SENATOR - - AMBROSIO: Yes, prior to the Governor's
approval to raise toll increases.

MR. FOX: No. I'm sorry, prior to the approval to
raise tolls, yes.

SENATOR AMBROSIO: Yes. Prior to the approval to
raise tolls by the Govetrnor, the Authority borrowed $50 million.

MR. FOX: Yeah. But in fairness to the Governor, the
. approval we got on the 19th, was a highly conditioned approval.

SENATOR AMBROSIO: No, no, I'm not talking about that
approval. I want to know how the Authority made a decision to
borrow $'50 million, knowing the only way it could pay that
money back is with a toll increase, if they didn't get approval
for the toll increase?

MR. FOX: Well, I've seen that discussion in minutes
of‘previous meetings, and I understand what_you say. The world
doesn't work that precisely. Obviously, the bank loaned us the
money. It was satisfied that we'd get a toll increase. Just
as obviously, they were probably wrong. We haven't got it yet
to this moment. We'll have a ramp increase in May. But,
financing, to a very large extent, is done on faith, and .-not
guarantees. Our basic bond covenant isn't a guarantee, it's
done on the good faith of the Authority. We frequently issue
bonds.

SENATOR AMBROSIO: Well, I find that very hard to
believe that a bank will part with $50 million without having
some assurance that the revenues needed to pay that back are in
Place. _

MR. FOX: I didn't say they didn't have some
assurance, but they certainly didn't have a guarantee. And the
proof of the pudding is that they didn't get. it.- ‘
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SENATOR AMBROSIO: Let me just skip ahead a little bit
to the meeting-- You want to pick up some of that?

SENATOR McNAMARA: Yeah, I just want to get—- I
think, at least in my notes, back in the minutes of October 30,
1986, the Governor was advised that there would be a technical
default by 1989, if there were no toll increases. And the toll
increase, based on GAF Inc.'s report, advised to sell debt for
'88 capital purposes, and that ramp tolls would be increased.
Now that goes back into 1986. But not the barrier toll
increase. . '

MR. FOX: That goes back to '84. I mean——

SENATOR McNAMARA: Well, it's remarkable that it was
brought up in '84, but there's no mention in your minutes
between '84 and October 30, 1986. ‘

MR. FOX: No, that's not-— 1I'll tell you, that isn't
remarkable. Now, may I tell you why? I mean that's-— When
you say something is remarkable, that in effect is a complaint
of why it isn't in my minutes, as you said. And I'd like to
respond to it, because I don't think it states it the way it is.

Tolls are generally a constant matter of discussion by
the staff of the Authority. They have to monitor when the
money is going to be needed. And in truth, you hear around the
halls of the Authority discussions of where we stand

constantly. Obviously, Senators and Assemblymen Kknew or
expected in 1984 that we were going to have an increase. As
long as I've been there I've heard talk about tolls. "How much

longer can we keep the quarter toll?" is what most of the
Commissioners were concerned about from the day they were
appointed. Because they were proud of the fact that in 33
years there hadn't been a change in that quarter toll. But at
the same time they were spending a lot of money, and they had
to continually keep their eye on this problem.

Now, even today-— As I sit here.today, nobody knows
when the tolls are going to be increased. The Governor has
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indicated that he won't have a barrier increase except maybe
ten cents next year. Maybe. But there's no promise. There's
nothing to talk about, except to watch it before you spend the
moNey:., -T oI IT 0 Ty TUTIOLL LT TID UL T NLILWTLL e e weae

=i SENATOR - McCNAMARA:: : -:Canr I~ just -ask_:a: question?:~ You
made a statement that since the. Parkway opened there's never
been a toll increase. What do you call, when you--

MR. FOX: Across-— There has never been a barrier
increase; there have been ramp increases. .

SENATOR McNAMARA: But when-- Plus, when you put in a
new barrier or ramp, isn't that a new toll increase for the
road? You mean, since the Parkway opened, they have never--

MR. FOX: There's never been a new barrier.

SENATOR McNAMARA: There was never a new ramp added?

MR. FOX: New ramps. There have been new ramps, never
a new barrier.

SENATOR McNAMARA: That's toll increase.

MR. FOX: Yes, I agree. I said the basic 25 cents
toll. v

SENATOR AMBROSIO: Okay. Mr. Fox, I want to direct
your attention to the closed minutes of the April 23, 1987
meeting. |

MR. FOX: Yes, sir.

SENATOR AMBROSIO: The Authority received a request
for documentation from Senator Orechio, Chairman of the Senate
Independent Authorities Committee, and there's a note in the
minutes of that meeting, and I'm quoting: “"Most of the
documentation requested was fairly routine. However, there was
a request for Authority studies on toll increases. This raised
concern. It was agreed that this matter should promptly be
brought to the attention: of the Governor's office for review
and consultation." I, for the life of me, can't understand why
that statement was made. Can you explain that? -

‘ MR. FOX: I can only give you my opinion. I have no
documentation for it, I can only give you my-——

o1 " New Jersey State Libran-



SENATOR AMBROSIO: You just wrote this down. Who made

the statements? .. - S o : -t -

7 MR."FOX: .I'm not.sure I remember. I have.the minutes..

RIS SENATOR AMBROSIO: Mr. Grossman, are you aware of.whd
made those statements? - - - : e

MR. GROSSMAN: No, I can't recall, Senator.

SENATOR AMBROSIO:. Do you have any reason why it would
raise concern that a Senate Committee requesting routine
information would cause—- |

MR. FOX: 1I've offered you my opinion on that.

SENATOR AMBROSIO: 1I'd like to hear it.

MR. FOX: Okay. My opinion is that it was the rule of
this game that--

SENATOR AMBROSIO: What game? _

MR. FOX: It was the rule of this situation that the
subject of tolls not be publicly discussed before the end of
1987, except possibly as to ramp increases. That's my
impression.

SENATOR AMBROSIO: . And that has nothing to do with
contract neéotiations or anything having to do with an
exemption under the Open Public Meetings Act, does it?

MR. FOX: Excuse me, Senator. There are two different
situations. One is the responsibility of Commissioners in
considering expenditures of large sums of money, as to where
the money was coming from, and whether it was available. And
the other was a consideration, which I believe -- and this is
only me —— I believe was clear that toll increases were not to
be discussed, except possibly'for ramp increases, before the
end of 1987. I see that distinction.

SENATOR AMBROSIO: What does this statement mean: "It
was agreed that this matter should promptly be brought to the
attention of the Governor's office for review and consultation"?
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MR. FOX: I don't know. I assume it means talk to the
Governor's-office and find out if there's anything they wanted
us to do about it. That's the way I would read it. ..  _

SENATOR :AMBROSIQ: :iSee;- . Mr... Fox;:  I..was-:under the
impression that. .the Highway Authority was an independent
authority. From reading this, it looks like it's a branch of
the Governor's office. Because you got a request for a routine
document, and before you responded to it, there was a need to
discuss it and consult with the Governor's office.

MR. FOX: That's a possible conclusion. I would'say
that the extent to which the Governors -- I've only served on
the Authority under two Governors -— the extent to which the
Governors keep hands on is largely a matter of personal style.
And I would agree with you that if a Governor wished to make
certain of the major decision making functions of the Authority
effectively a branch of his office, he has the power to do it.

SENATOR AMBROSIO: But is there any law, regulation,
or any other procedure by which you can withhold information
from a Senate Committee on your studies involving toll
increases? : ' ' ‘
MR. FOX: We didn't withhold.

SENATOR AMBROSIO: Do you know whether the information
that Senator Orechio ever asked for was ever sent to him?

] MR. FOX: I believe it was. I'm not sure when. I
guess you'll have to ask Mr. Zilocchi. My memory is that it
was .< .

SENATOR AMBROSIO: Well, I might suggest to you that
you check .your memory and your sources, because I don't think
that that's been done to date. '

MR. FOX: Okay, but I told you it was not a matter of
-my personal knowledge, and it belongs to Mr. Zilocchi.

~ SENATOR AMBROSIO: Did either you or Mr. Grossman make
the suggestion that— |
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2z suggestion::that the Governor's office be contacted for review
-and consultatiom with regard to this request. Either you or

MR. FOX: I'm sorry, I wasn't paying attention. Would
you repeat your question? i} '
SENATOR AMBROSIO: I'm trying to find out who made the

Mr. Grossman--—

MR. FOX: It was either a Commissioner or Mr.
Zilocchi. I just don't remember.

SENATOR AMBROSIO: You didn't, Mr. Grossman, did you?

MR. GROSSMAN: I don't recall. No, sir. )

SENATOR AMBROSIO: You don't recall whether you did or
not, or you don't recall who did it? '

MR. GROSSMAN: No. 1I'm sorry, I didn't hear you.

SENATOR AMBROSIO: Do you know who made the suggestion
that the Goyernor's office be contacted for review and
consultation in regard to Senator Orechio's request for
documents?

MR. GROSSMAN: No, I don't.

SENATOR AMBROSIO: Does anybody else have anything
else? (speaking to <Committee) By the way, has the Public
Advocate's office contacted either one of you with regard to
his involvement to his investigation? Have you discussed the
Open Public Meetings aspect with the Public Advocate?

MR. FOX: We had telephone conversations with one

person from the Public Advocate's office on several occasions.

SENATOR AMBROSIO: How about the Attorney General's
office?

MR. FOX: I had one call from the Attorney General's
office very early on from someone who lived up in Essex County
and asked me to deliver some minutes to his house, and I did
it. I don't remember his name, but the minutes were delivered

immediately. |
SENATOR AMBROSIO: Senators? Anybody else? Thank
you, Mr. Fox and Mr. Grossman. Subject-— I don't think we're
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going to need these witnesses again, but again if they are,
they're still under subpoena, and we'll call them again.

MR. ROBINSON: Yes, that's understood, Mr. Chairman.

' SENATOR AMBROSIO: At this time, we're -going to take a
half hour recess for lunch and we'll convene again in about a
half hour. -

MR. ROBINSON: Did you want to talk with Mr.
Critchley? Or did you want him as a witness?

SENATOR AMBROSIO: Yes. Let me talk to you about that.

(RECESS)
AFTER RECESS:

SENATOR AMBROSIO: Okay. We're going to call this
meeting back to order. ' _

I think the record should reflect that one of the
witnesses listed on the agenda for today was Tom Critchley. At
this point, we're going to defer any questioning of Mr.
Critchley and proceed to the questioning of the Chairwoman,
Judith Stanley. I understand that Mrs. Stanley is here ready
to proceed?

MR. ROBINSON: Yes, she is.

SENATOR AMBROSIO: Mrs. Stanley, I want to please
administer the oath to you. If you would please stand? (Mrs.
Stanley complies)” Do you solemnly swear that the testimony you
shall give on the matters now pending before this Committee,
shall be the truth, the whole truth, and nothing but the truth,
so help you God?

JUDITH H. STANLEY: I do.

SENATOR AMBROSIO: Thank you. Mrs. Stanley, when were
you first appointed to the New Jersey Highway Authority?

MS. STANLEY: 1In 1982.

SENATOR AMBROSIO: Is that mike on?
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MS. STANLEY: I don't Kknow. (turns microphone on)
Now it is. ’ ’
SENATOR JACKMAN: .As long -asiyecu.have a red light. ..

MS:i'STANLEY.:..cCIthaveiaired light. we're ocina to touo o
r:io+ = SENATOR AMBROSIO:- And -you ' are- currently serving as
Chairman of- the Authority?

MS. STANLEY: That is correct.

SENATOR AMBROSIO: And how long have you served in
that capacity?

MS. STANLEY: I believe since 1983.

SENATOR AMBROSIO: And I assume prior to that position
you've held other positions, either elected or appointed, for
public bodies?

MS. STANLEY: I have never been elected. I serve as
Chairman of the Middletown Township Planning Board.

SENATOR AMBROSIO: Now, 1is that a board that is
subject to the Open Public Meetings Act also? ' -

" MS. STANLEY: Yes.

SENATOR AMBROSIO: So you had some knowledge and
expe‘r:ienc'e' with it prior to your appointment to the Highway
Authority?

MS. STANLEY: Yes.

SENATOR AMBROSIO: Through your term as Chairman of
the Highway Authority, you have had various occasions where the
Open Public Meetings Act has come into play. Have you not?

~MS. STANLEY: Yes. -

g SENATOR AMBROSIO:/ What is jrour understanding as to
what your responsibility is as Chairman of the Authority, with
regard to the Open Public Meetings Act?

MS. STANLEY: To rely on the advice of counsel.

SENATOR AMBROSIO: And that's it, simply to rely on
the advice of counsel?

MS. STANLEY: Yes. If I have questions, I rely on his
advice.
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SENATOR AMBROSIO: Are you familiar with the Act
itself? '"

MS. STANLEY: Yes, I've read the Act.

SENATOR AMBROSIO: And what is your understanding as
to what the purpose of the Act is?

MS. STANLEY: It is to keep the- public informed of
certain matters that are not exempt under the Open Public
Meetings Act. '

SENATOR AMBROSIO: To keep the public informed? It is
to your understanding that the purpose of the Act is to have
public access to all of the proceedings that come before that
Authority, except for the exemptions that are set forth in the
Act?

MS. STANLEY: I always relied on the advice of
counsel, as I do as Chairman of the Planning Board.

SENATOR AMBROSIO: Well, in "that regard, is it your’
practice simply to conduct your business and wait for counsel
to tell you that this is something that should go into private
session, or do you confer with counsel as to what matters you
can discuss in secret session? | ' |

MS. STANLEY: No, as a body we meet and legal counsel
gives us advice, allows certain things on the agenda. That is
all from legal counsel. |

. SENATOR AMBROSIO: I'm sorry, Mrs. Stanley. I really
can't hear you. If you would speak— ’

MS. STANLEY: All right. It's all from legal ‘
counsel. In other words, if it's put on the agenda, it's at
the advice of legal counsel. If we're conferring in exempt

session, it's at the advice of legal counsel what we can
‘discuss.

SENATOR AMBROSIO: So the judgment as to whether
something should be discussed in closed session or public
session is not your decision; it's counsel's decision. 1Is that
your statement?
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MS. STANLEY: Yes. I am not a lawyer, sir..

SENATOR AMBROSIO: If an item dealing with a matter
that's in question comes -before you, do you assume it's going
to go in puhkie;and;waitito be: told: otherwise, oridoryou:go to
counsel and ask him first? . .-~

MR. ROBINSON: Could you repeat that please, Mr.
Chairman? ‘

SENATOR AMBROSIO: I'm trying to wunderstand the
procedure that Mrs. Stanley implements in terms of her role as
Chairman of .the Authority, as to what the process is for even
getting the questions raised as to when something belongs in
closed session as opposed to public session. Do ybu understand
what my question is? 3y

MS. STANLEY: I still would have to say that we rely
on the advice of counsel.

SENATOR AMBROSIO: Well, who prepares the agenda?

MS. STANLEY: The agenda for the exempt?

SENATOR AMBROSIO: No, for all meetings.

MS. STANLEY: The Executive Director.

SENATOR AMBROSIO: All right. So when an item comes
on the agenda, somebody has got to make a decision as to
whether it goes into the closed session or the public session.
Is that right?

MS. STANLEY: Yes.

SENATOR AMBROSIO: Who makes that judgment?

MS. STANLEY: I believe it is made between the
Executive Director and discussed with legal counsel.

SENATOR AMBROSIO: So you have no part in that
judgment?

MS. STANLEY: I do not set the agenda, no.

SENATOR AMBROSIO: And you have no part in the
judgment-—— ‘

MS. STANLEY: Unless there are certain things-—- I
mean, every Commissioner has a right to ask for certain things
to be brought up, you know.
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SENATOR AMBROSIO: Do you believe that items that are
potentially. . controversial issues, should - most -probably be
discussed in closed session rather.than:public session?: : :
\ i w. iu MR ROBINSON<2:Mrc Chairman,-that's- very géneral. —I'm
wondering ‘if you .céuld. be more precise on that? It's too
hypothetical.

SENATOR AMBROSIO: All right. Matters that are
politically sensitive, or matters that might have broad
political implications, 1is it your belief that they should
probably be discussed in closed session as opposed to public
session? (Mr. Robinson confers with Ms. Stanley) You know,
Mr. Robinson, I understand the need to have you here as
counsel, but I don't think it's appropriate for Mrs. Stanley to
confer with counsel before answering a very direct question.

MS. STANLEY: I'm not really quite sure whether you're
.trying to say that it's—-

) MR. ROBINSON: It's the nature of the question,
Senator. It's so general and hypothetical.

SENATOR AMBROSIO: Well, if Mrs. Stanley has a problem
with my Question then ask me to réphrase. I don't really think
side bar, you know— : |

MS. STANLEY: Would you rephrase it again, sir?

SENATOR AMBROSIO: Conversations with you in counsel
with her I think is inappropriate before this Committee. She
is here as the Chairman of a Committee (sic) to testify before
us, and I don't think she has to confer with counsel to answer
a direct question. ‘

MR. ROBINSON: = Well Senator, under your Fair
Procedures Act, she has the right to be here with counsel, and
counsel can't be effective if we can't confer from time to
time. But let's not get into an arqument. If you would just
rephrase the question.
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SENATOR AMBROSIO: Well let me go a little deeper into
it then. There's a recent article that appeared in the Asbury
Park Press and other newspapers throughout this.State, which is
attributed~ t6+yod,~ in-.whichi:-you. make -reference to "the
considerable clout :in.:Republican :circles,": and:-you're . also
attributed with the statement that you have served the
Republican party very well. Were those statements attributed

to you, accurate?

MS. STANLEY: No, they were not.

SENATOR AMBROSIO: They were not. You did not make
those statements? : | '

' MS. STANLEY: No. Actually what I said is, I would

like to be appointed but it would not be the end of my life. I
never said, "I want," and I never used the words, "considerable
clout."” '

SENATOR AMBROSIO: At any event, you've been very
active in Republican circles?

MS. STANLEY: In certain ways -- never elected to

office as I said, but I mean, you know, yes I-- I have friends
"on both sides.
SENATOR AMBROSIO: . Based upon your political

experience, do you believe that public discussion of a toll
increase before the fall 1987 elections, could be politically
damaging? '

MS. STANLEY: No. I think that we judged the toll
increase —— or I did — always on the merits; that the toll
increase would be’ judged strictly on its merits and for no
other reason. ' i

SENATOR AMBROSIO: Was it the ©practice of the
Authority to hold an exempt or closed meeting prior to the
'public meeting, each and every month?

MS. STANLEY: Yes. 3 ,

SENATOR AMBROSIO: Even though you didn't know whether
you would have -agenda items on for the next month, you held a
closed meeting every month?
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MS. STANLEY: It was the practice, yes.

SENATOR AMBROSIO: Were there ever any months where
you did not have a closed meeting? = - . “xt-oc s ,
=+==in,E:MS, tSTANLEY: I think:the~October - no,=:the November
30 meeting, -I think we..did not. have one. :=x - ans woutos stee

SENATOR AMBROSIO: November 30 of '87?

MS. STANLEY: When we redid the meeting.

SENATOR AMBROSIO: During your term as Chairman, has
any Commissioner -- including yourself -- ever suggested that
an item wunder discussion in the closed meeting should be
discussed at a public session?

MS. STANLEY: I honestly can't answer that. There
could have been times, yes, that somebody wanted it brought
forth — you know, a particular item. I don't know. It could
have been very minor. I don't know. I don't remember.

SENATOR AMBROSIO: The minutes of the secret meeting
of August 28, 1986, revealed that your Executive Director
repérted that toll increases had been planned and proposed
prior to August 28, 1986, and the minutes further reflect that
the projected construction expenses would jeopardize the bond
covenants which require you to maintain a certain 1level of
income. 1Is that correct?

MS. STANLEY: In the first place, they were not secret
meetings. They were meetings that we considered exempt, where
we discussed——

SENATOR AMBROSIO: Closed meetings?

MS. STANLEY: Yes. :

SENATOR AMBROSIO: Now, it's the August 28, 1986,
meeting where it was first reported that toll increases were

under discussion. Do you remember toll increases being
discussed prior to that meeting?
MS. STANLEY: I remember toll increases being

discussed, yes; a lot by our staff, and a -lot by our financial
consultants, and engineers, yes.
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SENATOR AMBROSIO: Were _ they discussed 1in public
sessions or closed sessions? = - T T e e e
tees «.... .MS..STANLEY: - They-were;discussed in subcommittees and
they were @isciidsed. : Yo know; they ‘were:discussed all over.::.:

- ---SENATOR - . AMBROSIO: ' Well, were they discussed at
meetings? '

MS. STANLEY: You mean, the actual words "toll
increase"? I think actually Crabiel, as Commissioner, once
spoke at a public session.

SENATOR AMBROSIO: I'm talking about the meetings that
you attended as either Commissioner or Chairman. Do you ever
recall the question of toll increases being discussed at either
public or pri#ate meetings prior to August of 19867?

MS. STANLEY: I think, in reading over the minutes,
there were a few times that toll increases were brought into
play; such as when we discussed the buses, and we had to raise
the rates on buses, and things like that. There were other
times. '

SENATOR  AMBROSIO: You're relying . upon  your
recollection of reading the minutes, or do you have a specific
recollection?

MS. STANLEY: Really of reading the minutes. I never
received the minutes, and so I had to go back and study them.

SENATOR AMBROSIO: Describe the circumstances
surrounding the August 1986 meeting, where the toll increaée
came up. Do you recall how it first came up?

MS. STANLEY: I don't recall how it first came up.
I'd have to refer to the minutes. I think--

MR. ROBINSON: What was that, August of '86?

SENATOR AMBROSIO: August of '86, yes.

MS. STANLEY: I think that a consultant came in. (Mr.
Robinson shows her a copy of the minutes) Well, we were
apparently discussing the State-owned section, and, as Mr. Fox
has said before, therefore the matter of tolls came up after
that, as ancillary to it. |
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SENATOR AMBROSIO: In the minutes of the August 1986
meeting, there is the following -- I'm talking about the closed
session -- there is the following comments: "Zilocchi reported
that the Authority's figures indicate that the proposed toll
increases on the ramps would not be sufficient to cover
projected expenses beyond 1988." Now, do you recall that
meeting?

MS. STANLEY: Do I recall it specifically?

SENATOR AMBROSIO: Do you recall that discussion at
that meeting? :

MS. STANLEY: I recall it in general. I mean, we
would have discussions like that on and off, and not always at
exempt meetings. If .you're asking me specifically, do I
remember August 28, and that actually coming up, no, I had to
read the minutes to recall it.

SENATOR AMBROSIO: All right, but having read the
minutes, is your recollection refreshed as to what happened at
that meeting?

MS. STANLEY: In general, these were things that we
often talked about. So, no, I couldn't tell you specifically I
remember that. \ R
‘ SENATOR AMBROSIO: What is your understanding as to
what it means when they talk about a proposed toll increase at
that meeting? _ _

MS. STANLEY: We were always discussing, from the time
I remember going on as Commissioner, that toll increases were
always up there as a possibility. Sometimes they were
discussed in subcommittees. Sometimes there were figures
handed to us by the staff. -

SENATOR AMBROSIO: Mrs. Stanley, up to this point on
August of 1986, was there a proposal to raise tolls? Do you
know what a proposal means? A

MS. STANLEY: Yes, I do know what a proposal means.

SENATOR AMBROSIO: Not a discussion, a proposal.
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MS. STANLEY: There was not actually a specific
proposal. I mean, that proposal has been ongoing up until just
a few months ago, as to what specifically is going to be
proposed. It was constantly changing. The capital improvement
program was constantly changing, and all the other variables
were changing.

SENATOR AMBROSIO: So is it your understanding that in
August of '86 there was no specific proposal to raise tolls?

MS. STANLEY: There was probably a plan, as there had
been probably in months before, but it was not a specific
proposal that was ready to go out.

SENATOR AMBROSIO: Well, what was your understanding
of what the plan was? ,

- MS. STANLEY: They were always staff reports. I gquess
at that point what they were discussing was the fact that they
were talking about the ramp increase and how much that ramp
increase would cover our construction costs.

) SENATOR AMBROSIO: I don't understand when you say,
"They were discussing." You are the Chairman of the Authority,
right? 2 | | |
MS. STANLEY: Yes, but I rely on the staff. I rely on
the engineering staff to present the capital improvement
program to us, and we rely on our financial group to also look
at it, and Chester Johnson, our financial consultant, to come
in. '

SENATOR AMBROSIO: So your understanding was that you
don't recall a specific proposal or plan?

MS. STANLEY: No. 1I'm not there day-to-day, you know,
working with everybody. That's just not my role.

SENATOR AMBROSIO: In that same meeting there's a
further comment in the minutes that, "The Commissioners
unanimously agreed that the dialogue should continue with the
Governor's office with regard to the matter." You find that?

MS. STANLEY: Yes, I see that.
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SENATOR AMBROSIO: What was the dialogue that was

going on with the Governor's office at.that.time?. .. _.___. .
s i .MS.:-STANLEY:: - I:believe that .we-had.been down.there --
Mr .::Zilocchii:and: myself: == in July,*and just kept them-informed
of ‘what was going on, which was our way af--doing things.- I
mean, it was either myself or it was the Executive Director who
was keeping him informed, but there was always a constant go
back and forth. ‘

SENATOR AMBROSIO: Do I understand you saying that you
met with the Governor in July of that year?

MS. STANLEY: No, I did not meet with the Governor.

~ SENATOR AMBROSIO: Well, what did you mean by you
"were down there"? Down where? y
_ MS. STANLEY: We presented it to different staff
members.

SENATOR AMBROSIO: No. I'm referring to your comments
in the minutes of the dialogue that was going on with the
Governor's office.

MS. STANLEY: It was not with the Governor. In fact,
I did not exactly remember, but' Mr. Zilocchi said that he went
down, and we just kept them informed. And that was not a
specific proposal at that time. It was just to say, "This is
where we are to date." '

| SENATOR AMBROSIO: Mrs. Stanley, do you see the
sentence I'm referring to in the minutes of the closed meeting

-

s

of August 28, 1986— Y

MS. STANLEY: Yes.

SENATOR AMBROSIO: --where it says, "The Commissioners
unanimously agreed that the dialogue should continue with the
Governor's office with regard to the matter." Do you.see that?

MS. STANLEY: Yes, it's just to keep the Governor's

office informed.
SENATOR AMBROSIO: As to what matter?

75



MS. STANLEY: As to what our financial situation was
at the time, and what our consultants were telling us, and what
the capital improvement program was doing. . '

SENATOR AMBROSIO: I just want to see if I can
understand what you're saying. Are you saying that you don't
recall any specific discussions with the Governor's office
prior to August 1986 concerning the question of a toll increase?

MS. STANLEY: I would have to be very honest and say
that I don't remember any specific discussion on specifics.

SENATOR AMBROSIO: Up to this time, wasn't there a
representative from the Governor's staff at your meetings?

MS. STANLEY: Yes. She started, I believe, right
about this time.

SENATOR AMBROSIO: Mrs. Stanley, when was the first
discussion concerning the construction of the <celebrity
reception facility raised at Authority meetings? _

MS. STANLEY: I remember hearing about it when I
became Commissioner. )

SENATOR AMBROSIO: And when was that again?

MS. STANLEY: '82. R | |

SENATOR AMBROSIO: Do you recall discussing it at your
meetings?

MS. STANLEY: It was. discussed on and off. Celebrity
House was never felt to be sufficient to handle the arts center
and the flow of traffic there, and what we wanted to do for the
cultural fund. -

SENATOR AMBROSIO: Do you recall evef/discussing:this
at public meetings, or were they always discussed in private
meetings? ' .

MS. STANLEY: I don't know. I know that we discussed
them as Commissioners. I know there was a subcommittee on it.
I honestly cannot tell you whether we went out in the public at
some point and happened to mention the reception center.
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SENATOR AMBROSIO: Do you recall when you first
publicly announced your .intention. to--build:---the celebrity
facility? - T U P IS LS S

MS::i:STANLEY SROL 1 Know certunly -we -did- when- we ‘werit aut
for~bid:~: Wwhether we did before,- whether: it was brought up in
any broad context, I really can't tell you.

SENATOR AMBROSIO: The minutes show that on September
25, 1986, again in the closed portion of the meeting, there
were plans and a model of the proposed building reviewed,
expecting to cost $5 million. And comment was made that bids
would be advertised the day after that meeting.

MS. STANLEY: Right.

SENATOR AMBROSIO: Do you know whether or not there
was ever any public discussion prior to that point?

MS. STANLEY: I'd have to give you the same answer.
It may have been brought up in a general way, saying that
Celebrity House was not sufficient and that kind of thing, but
there was no specifics, I don't believe, on this particular .
item until it was presented by the engineer and discussed.

SENATOR AMBROSIO: Mrs. Stanley, I can't: find anything
in the public meetings to indicate that up to this point there
was ever any public discussion of the celebrity facility. And
what appears is that the plans, and a model, and bids, and
proposals, were all prepared and ready to go, and were actually
advertised for receipt, prior to any discussion in public. Is
that your understanding too? '

MS. STANLEY: These are minutes that I only saw for
the first time on November 22, so when I go back I have to
really remember all these things. This is what it says, and in
general they're correct.

SENATOR AMBROSIO: Well, that's also the first time we
saw them, Mrs. Stanley. But you were present at the meetings,
and I would assume that knowing you were going to testify
before this Committee, you would have reviewed them and be
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familiar with the chronology of events that took place from
_August until now.

MS. STANLEY: I have done that, and there are still
‘zﬁs(hdhyﬁgnbsathat:lxmave that are not clear, and there are many
ho- idifferentopinionstamong the Commissioners, when they attended

the meetings. You're going to find differences of opinion
among all of them.

SENATOR JACKMAN: Mrs. Stanley? With your permission,

Mr. Chairman? The question was asked -- and I think it's one
that you're going to almost have to say yes or no -- it
couldn't have been discussed at a public meeting because there
was no mention of it in the press at the September 25 meeting,
where there was a private meeting. So the possibility is that
it was not discussed publicly, because if it was, there would
have been a press release on it. That took. place after the
September 25 meeting. So the possibility is that there was no
discussion. And I think it's a fair question to say that you
can pass it off on the basis that it wasn't discussed at a
public meeting. It was discussed at the private meeting. And
this is only an object on my part, the reason you might not
have done it in a public meeting because you were going to put
it out for bids, and you didn't want to give out the price that
you were going to talk in terms of paying. So I just wanted to
get that out. Thank you, Mr. Chairman.

" SENATOR AMBROSIO: Mrs. Stanley, before I forget, 1

want to go back to the August 28, 1986 meeting. The minutes of
that meeting indicate that there was also a discussion with

regard to plans for the proposed toll increase: . "The
Authority's proposal has been submitted to representatives of
the Governor, who are currently reviewing the proposal." How

was that proposal submitted to the Governor's office? Was it
in writing? Was it orally? How was it done?

MS. STANLEY: That was probably done by the Executive
Director, who probably had some form of a report that went down.
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SENATOR AMBROSIO: Do you know?

MS. STANLEY: I assume that's what it was, or else—-
There was. also. some oral conversation-about it too. S
many gap:SENATOR | AMBROSIO=:t DPi¢ you have: any'discussiorr with
theLGovernon:s~off1ce? aatel L S SEE L

- MS. STANLEY: I probably had some discussion with-- I
don't know. I could have, yes, or the Executive Director could
have. I'm not quite sure whether there was-- They were
ongoing discussions that didn't just take place in--

SENATOR AMBROSIO: I'm talking about discussions that
you had with the Governor's office. , '

MS. STANLEY: Honestly, I do not know whether I
discussed that with Mr. McGlynn then.

SENATOR AMBROSIO: With who?

MS. STANLEY: With Mr. McGlynn.

SENATOR AMBROSIO: So you're saying that any
discussions you would have with the Governor's office- would
have been with Mr. McGlynn?

" MS. STANLEY: Not always, because Mr. Zilocchi would
' speak to Mr. Weinstein. ‘ ' '

SENATOR AMBROSIO: No, I'm talking about discussions
that you had.

MS. STANLEY: That I had?

' SENATOR AMBROSIO: Yes.

MS. STANLEY: I cannot tell you specifically. I mean,
sometimes it would be with one, but usually my connection wodld
be with Mr. McGlynn.

SENATOR AMBROSIO: So you have no recollection of what
proposal was submitted to the Governor's office——

MS. STANLEY: I cannot tell you. 1I've seen so many
proposals, I cannot tell you what specific proposal that one
was. .
SENATOR  AMBROSIO: And you don't recall what
representatives of the Governor's office you were talking to.
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MS. STANLEY: Honestly I can't, no.

SENATOR ""AMBROSIO: - - How ~often do you -talk to - the
Governor's -office:with.regard.to . Authority business?

MS::BPANLE¥Y:2: It cahi-depend a3 mean, - it can::go «fon
six or sevem months, or it can go—— It just depends. There is
not consistency to that.

SENATOR AMBROSIO: Well let's talk about the period of
time that these minutes reflect, from August of '86 to the
present time. How many times have you talked to the Governor's
office with regard to Authority business?

MS. STANLEY: Oh, I couldn't tell you that. I did not
add that up. I don't know.

- SENATOR AMBROSIO: Are we talking about one or two
times, are we talking about a dozen times, or are we talking
about more? :

MS. STANLEY: You're talking about way less than a
dozen times. .

SENATOR AMBROSIO: So somewhere less than ten?

MS. STANLEY: But you see the Executive Director also
makes contact, so it does not have to do with me.

SENATOR AMBROSIO: . Mrs. Stanley, The Executive
Director is here to testify.

MS. STANLEY: Right.

SENATOR AMBROSIO: What we're trying to understand--

MS. STANLEY: You're asking me, I cannot tell you.
All I can tell you is that it was probably less than a dozen,
but I cannot tell you the specific number. 4 : |

SENATOR AMBROSIO: And other than Mr. McGlynn, who
else in the Governor's office have you spoken to?

MS. STANLEY: That would be my contact.

SENATOR AMBROSIO: Are you saying that there is no one
else other than Mr. McGlynn?

MR. ROBINSON: Were you excluding the Governor himself?

SENATOR AMBROSIO: No. The Governor's office, he's
part of his office, that's for sure.
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MR. ROBINSON: Okay.

MS. STANLEY: No, Mr. McGlynn.

SENATOR AMBROSIO: Have you spoken to the Governor
directly? ' '

MS. STANLEY: Not since the January meeting of 1987.

SENATOR AMBROSIO: So you're saying from -August of '86
to January of '87 you didn't speak to the Governor. You spoke
to the Governor in January-- ‘

MS. STANLEY: Correct. :

SENATOR AMBROSIO: --and haven't spoken to him since.

MS. STANLEY: Well, except when I made the phone call
back from the Commission. .

SENATOR AMBROSIO: All right, well then let's go to
that January 22 meeting. That meéting was at the Governor's
office, is that right? '

MS. STANLEY: That is correct. ,

MR. ROBINSON: I'm sorry. We were getting the minutes.

) MS. STANLEY: I called for the meeting, or, I asked
for the meeting. '

SENATOR AMBROSIO: You asked for the meeting with the
Governor?

MS. STANLEY: Yes. .

SENATOR AMBROSIO: And why did you do that?

MS. STANLEY: Because we wanted to go down and discuss
with him the Authority's business and our need for a toll
increase.

SENATOR AMBROSIO: Now, prior to that -meeting, had you
been in touch with the Governor's office with regard to a
specific proposal, or was this going to be a brand new meeting
with the Governor where you were going to discuss a toll
increase?

MS. STANLEY: Well it was a brand new meeting since it
was the first meeting with the Governor, but it was a
compilation of all the things that we have been looking at over
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the last year or so, and it was presented. Mr. Zilocchi and I
went down. Mr. Zilocchi had papers and forms to put up to show
the CIP program and the different variables on the toll
increase, and that was what-— (inaudible) -

SENATOR AMBROSIO: What did you do to prepare for this
meeting?

MS. STANLEY: The staff prepared a lot of the facts on
the capital improvement program, and what we wanted to present.

SENATOR AMBROSIO: 'And did you have a series of
documents ready to present to the Governor? _ ’

MS. STANLEY: Well we had a series of, you know,
things we put up on an easel, just to show where we needed to
. raise money and what the money was, and what our financing
was. And that was it. That was not set in stone either.

SENATOR AMBROSIO: You were the one who. made the
contact with the Governor's office to set the meeting up. Is
that right?

MS. STANLEY: Yes, .

SENATOR AMBROSIO: Where was the meeting held, Mrs.
Stanley, the Governor's office?

MS. STANLEY: Yes. | »

. SENATOR AMBROSIO: And who was invited to the meeting?

MS. STANLEY’ The four officers, including myself, and
the Executive Director.

SENATOR AMBROSIO: And who were those four officers?

MS. STANLEY: Lionel Levey,. Richard Sambol, Julian
Robinson, and myself.

SENATOR AMBROSIO: And that's a majority of the
Commissioners, is that right?

MS. STANLEY: Correct.

SENATOR AMBROSIO: Was there any question in your mind
as the applicability of the Open Public Meetings Act as applied
to that meeting?
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_ MS. STANLEY: No, actually I was advised -- and I
really can't remember who I was advised by at this moment --
but I was advised to take the officers with me so that I would
‘neotbethe onlyrperson talking to: the:Governor, but there would
be other people-there.-I:I. took.the officers because I felt that
they were the ones that are responsible with me for talking to
the Governor.

SENATOR AMBROSIO: And you don't recall who advised
you of that?

MS. STANLEY: No. I thought it was Mr. Fox, but I
could be totally wrong. ' ' ‘

SENATOR AMBROSIO: Did you speak to Mr. Fox or any of
-the other attorneys about the meeting, in advance of the
| meeting? )
MS. STANLEY: They were aware that we were going down,
yes. ' :
SENATOR AMBROSIO: How were they aware?
MS. STANLEY: Because I probably made them aware.
SENATOR AMBROSIO: Was . the meeting. set up at a work
session or a closed session, where it was decided to meet with
the Governor, or was it your idea alone? ' '

MS. STANLEY: I think it was not my idea alone, . no.
Certainly those ideas germinate and start with the staff who
request that we go find out what is going on with our financial
advisors and our traffic consultants.

SENATOR AMBROSIO: How long did this meeting last?

MS. STANLEY: I guess it was roughly 45 minutes.

SENATOR AMBROSIO: And what took place at the meeting?

MS. STANLEY: As I said, we made the presentation of
what we had, of what the necessities were for the Parkway, and
then we had just had a general overall discussion with the
Governor as to our needs.

SENATOR AMBROSIO: And did you ask the Governor for
his approval on a toll increase? '
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MS. STANLEY: We discussed the need for a-- Of course
when you're talking about the Parkway you're talking about both
ramps and barriers, -and the discussion, ‘as .I remember. it, .went.
an -with.theuramps:-sAnd of: .course, iwhen-wergot on the. barriers
there 'was:-also -a-discussion on the gas tax, there was a
discussion on the different taxes, of Port Authority, of things
like that. It was a rather broad discussion.

SENATOR AMBROSIO: Other than the Governor and the
four Authority Commissioners, who else was at the meeting?

MS. STANLEY: I believe Mr. McGlynn and Mr. Weinstein
— well, I meant and the Executive Director, so you knew that.

SENATOR AMBROSIO: Anyone else?

MS. STANLEY: No. I don't think so.

SENATOR AMBROSIO: Were there any minutes taken of
this meeting? '

MS. STANLEY: To my knowledge, no.

SENATOR - AMBROSIO: Did your discussion with the
Governor include a review of the proposed celebrity facility?

MS. STANLEY: Yes, it did. |

SENATOR AMBROSIO: Did it include a review of the
proposal to take over the State mileage?

MS. STANLEY: I don't know if we discussed that then.
If it's in the minutes, we did. If it's not--’ I honestly
can't tell you whether we discussed that at that point in time.

SENATOR AMBROSIO: Well, tell me what you recall the
discussion, and how it went— ‘ ‘

Ms..STANLEY: Generally being on the toll increase and
the reception center. '

SENATOR AMBROSIO: All right. Did you make a specific
proposal to the Governor as far as the tolls were concerned?

MS. STANLEY: It was made in a broad sense. I mean,
the discussions with the Governor were not down to the
specifics and the nitty gritty. It was in a broader sense of
the Parkway's needs.
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SENATOR AMBROSIO: Well, you brought in charts and you
had an easel, and you made certain--—-.-
fowo. -:-MS.::STANLEY:: ...Yeah, well we .showed certain -areas where
we were going:to-run out of money, .and:when werthought we might
run out. .of money, and. what projects we needed to do, and what
the ramp increase would bring in -- what amount of money it
would bring in -- and what we thought the amount a barrier
increase would bring in. And those were all based on our
consultants' figures. |

SENATOR AMBROSIO: Those are pretty specific. What
kind of specific increases were included in this proposal?

MS. STANLEY: Well probably if we were talking about
.the ramp increase, we would probably-—-
| SENATOR AMBROSIO: To how much?

MS. STANLEY: We probably were talking about the 25
cents. : )

' - SENATOR AMBROSIO: And what about the barrier increase?

MS. STANLEY: I have seen so many scenarios on the .
barrier increase, but I think we've always been talking about a
~discount token. I mean, they've tal‘king about a discount token
for years and years because a one token syst’em is the best
system that works. | ‘

SENATOR AMBROSIO: Mrs. Stanley, you had one meeting
with the Governor throughout this entire process. Is that
right?

MS. STANLEY: Right.

SENATOR AMBROSIO: And is it your testimony that you
don't recall specifically what the toll proposal was at that
meeting?

MS. STANLEY: It was probably exactly what you're
seeing now. It was probably the discount token at 35 cents,
but I don't know whether we had all the exact figures at that
point on how much it would bring it in. It was discussed in
very general terms, and what we were really trying to find out
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from the Governor is whether he would give us approval to start
the process of one or the other of the toll increase; either
the ramp of the barrier. '

SENATOR AMBROSIO: Well, do you recall :whether or not
the 50 cent toll was discussed at that time?

MS. STANLEY: If it was discussed, it was discussed as
a discount token; always, and it always has been.

SENATOR AMBROSIO: Fifty cent toll with a discount 35
cent token, which is what your--

MS. STANLEY: Because I think at the time we also
discussed the problems with a two coin system and things like
that, but I cannot tell you specifically. I honestly cannot
tell you whether each specific item was discussed at that
meeting.

SENATOR AMBROSIO: These charts and graphs that you
presented to the Governor, where are they—-

MS. STANLEY: I do not have them and I do not know
where they are. Maybe Mr. Zilocchi can remember. |

SENATOR  AMBROSIO: Did you discuss short-term
financing with the Governor at that meeting? '

MS. STANLEY: I think we told him that we had some
needs, now whether we discussed the short-term financing—- I
know I definitely discussed it with him when I called him back.

SENATOR AMBROSIO: I'm talking about the January 7
meeting. January 7 is when you met with the Governor, is that
right? '

MS. STANLEY: Yes.

SENATOR AMBROSIO: Now do you recall whether you
discussed the short-term financing needs of the Authority with
the Governor?

MS. STANLEY: Yes, we did. It says here that we
decided that the Authority should obtain temporary-- No, that
wasn't-— At the meeting, no. I honestly can't tell you
whether we discussed temporary financing with him then.
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SENATOR AMBROSIO: Isn't it a fact, Mrs. Stanley, at
that meeting you presented to the Governor the proposal that
you would increase the ramps to 25 cents, and put in barrier
tolls of 50 cents with a 35 cent discount? :

MS. STANLEY: We explained to him that that was
certainly one of. the proposals that was before him, and that
had been recommended to us by Vollmer, but nothing was set in
stone.

SENATOR AMBROSIO: Did you give any other proposals
other than that one? ) | ,

MS. STANLEY: Well, we had looked at other proposals,
and I do not remember that day whether we had the proposals.
There was also the 30 cent with the 50 cents. There were other
variables too. ' ) _

SENATOR AMBROSIO: And you don't recall, other than
the proposal that I just outlined, whether any other proposal
was submitted to the Governor at that meeting?

MS. STANLEY: To the best of my ability, no.

SENATOR AMBROSIO: Did the discussion with the
Governor include the review of the—— I'm sorry. 1 asked that
already, about the Short-term financing. You don't recall
whether it talked about ‘'short-term financing? ‘

MS. STANLEY: I don't believe that we did at that
meeting with him. '

SENATOR AMBROSIO: Was there a discussion about the -
need for long-term financing, and the capital improvement
program that the Parkway was—— '

MS. STANLEY: Always when you're 1looking at the
capital improvement program you are looking at financing of
some kind, of bonding of some kind.

SENATOR AMBROSIO: But at that meeting did you discuss
it with the Governor? |
‘ MS. STANLEY: Only in the sense that at some point we
needed a toll increase, and that we could not get a toll
increase unless at some point we did bond.
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SENATOR AMBROSIO: You don't have any recollection of
direct proposals.that were made by you? You were going to meet
with the Governor -about-the financing needs of the Authority--
coli. ofF MS, o STANLEY:n (Noo - We- really. went in for conceptual
approval of theneed for artoll-increase:r: =+ Tu-r oo

SENATOR AMBROSIO: Was there any discussion at that
meeting about the upcoming fall elections?

MS. STANLEY: The word election, to my knowledge, was
not used. ]
| SENATOR AMBROSIO: Let's go to the January 22, 1987,
meeting. If you would pull out the minutes for that. You've
reviewed these minutes? ’

MS. STANLEY: Yes, I've looked at them.

SENATOR AMBROSIO: I'm talking about the minutes for
the closed meeting. Do you see anything in these minutes that .
is not in-accord with your recollection of events? .

MS. STANLEY: Well the use of the word "directives."
I think actually Mr. Fox covered this. And as to whether the
words "end of 1987" was used or whether it was said to "hold
off as long as poésible," that's an interpretation. That's
what the scrivener wrote down. There are several different
interpretations on that. '

SENATOR AMBROSIO: Now, 1let me get this straight.
Under the financing section, the scrivener who prepared these
notes -—— and again, it appears to be Mr. Fox. This is a report
that you gave to the Commissioners concerning the .meeting that
you had with the Governor. Is that right?

MS. STANLEY: (affirmative response)

SENATOR AMBROSIO: And if I'm reading properly it
says, "Chairman Stanley reported that she, Commissioners Levey,
Robinson, and Sambol, and Executive Director Zilocchi, recently
met with the Governor to review the Authority's proposal for a
ramp toll increase and a barrier toll increase."

MR. ROBINSON: Excuse me. That word is "proposals."
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SENATOR AMBROSIO: Proposals, fine. "After reviewing
the relevant facts and figures, the Governor approved the
Authority's proposal for the ramp toll increase, which may be
implemented immediately. . .Is 'that:true? wsnz iu - o = 0
cowioat MS. i STANEEBYtor Well,: that's ~where there's another
variation in what was-really meant.

SENATOR AMBROSIO: Well, I can't hear you, Mrs.——

‘MS. STANLEY: What I understand is that he gave the
approval to start the process if that's what we wanted to do.
Approval is not approval, because he can't do that
statutorily. He can only give the approval to start the
process.

§ SENATOR AMBROSIO: What was your understanding as to
ﬁhat the Governor said about the ramp tolls?

MS. STANLEY: That we could start the process.

SENATOR AMBROSIO: To raise the ramps from 10 cents to
25 cents, or 15 to 25?

MS. STANLEY: Correct.

SENATOR AMBROSIO: And did he indicate to you that if
the process went along he would approve'it? '

MS. STANLEY: Generally, yes. _

SENATOR AMBROSIO: What is the process? ‘

MS. STANLEY: Well, the process is a legal process.
You have to go out and you have to have public notices, and you
have to go through, actually, what we've just been through.
You have to get the prior written approval, and you have to get
~all sorts of-- You have to have your figures .all in order.
It's a process that leads up to the prior approval letter, and
then from there on it leads to hearings, from there on it leads
to the Commissioners voting on it, and the Governor approving
it. |

SENATOR AMBROSIO: The ultimate conclusion of the
process is the Governor giving you written approval?
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MS. STANLEY: After prior approval and the hearings
etc., yes. '

SENATOR AMBROSIO: Right. And the Governor basically
said to you, "I will give you written approval-—-".

MS. STANLEY: "I will give you prior approval to start
the process."

SENATOR AMBROSIO: "And if you get through the
‘process, and everything goes the way 1it's supposed to go
legally, I will sign off and give you approval."

MS. STANLEY: He never actually said that. He just
said he would give us approval to start the process. We didn't
go into whether--

SENATOR AMBROSIO: Well let me ask you, did you need
the Governor's approval to start the process?

MS. STANLEY: Yes, you do.

SENATOR AMBROSIO: To start the process?

MS. STANLEY: To start the process, yes, you need the '
Governor's approval.

_ . SENATOR AMBROSIO: Do you have any authority for that,
Mrs. Stanley? | | ' ‘

MS. STANLEY: I was told that 1legally, that that's
what we needed. You can't start the process without the
Governor's approval. |

SENATOR AMBROSIO: 1Is the approval that you're talking
about to start the process, do you need that in writing from
the Governor? ‘

. MR. ROBINSON: You mean, what was she advised, Senator?

SENATOR AMBROSIO: If she believes that you had to
have prior approval from the Governor to start the process, I
want to know what her understanding of that prior approval is.
Is it a telephone call saying, "Yeah, go ahead," or do you need
a letter from the Governor to start the process?
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 MS. STANLEY: Well, it idepends. I mean, first you
need the prior approval to look into it. Now, whether that has
to be in writing, or by word of mouth, I'm not .sure. I know
you:i need'prior wapproval ;written: -——.,as...we received it in
November =+ to'thenbegin the ‘other: process..: ..ogooavsi oo oo o

SENATOR AMBROSIO: All right. Did you get prior
approval to start the process?

MS. STANLEY: At the meeting he said, "You may start
the process and look into it." Yes.

SENATOR AMBROSIO: Was that in writing?

MS. STANLEY: No.

'SENATOR AMBROSIO: Did you ever get it in writing?

MS. STANLEY: No. _

SENATOR AMBROSIO: Did you understand at the time that
the Governor gave you prior approval that he would approve the
ramp toll increase?’

MS. STANLEY: That that was basically the gist of it.
Yes, he would.

) SENATOR AMBROSIO: Continuing on with meeting of
January 22, the closed portion: "The Governor also approved
the Authority's proposal for a barrier toll increase, provided
that the Authority not proceed with, or implement that
increase, until the end of 1987." " Now, do you have any problem
with that statement?

MS. STANLEY: In that discussion; my recollection was,
as I said, that we discussed many other parameters. We
"discussed the gasoline tax, we discussed the other taxes we're
coming before, and I thought his words were, "Hold it off as
iong as possible." He might have said, "The end of 1987," but
that was what I heard. 1In fact, if you go back over prior
notes, it's always, "The barrier increase, hold it off as long
as possible." .

SENATOR AMBROSIO: Did you walk away from the meeting
with the Governor with the understand that ybu would implement
a barrier toll increase, but that you were going to delay it?
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MS. STANLEY: It was simply to hold if off as long as
possible, and keep coming back with figqures, and just to hold
if off as long as possible.

SENATOR AMBROSIO: Was it your understanding that when
you left the Governor's office that day, that the Governor was
aware that you were going to begin a process to raise barrier
tolls?

MS. STANLEY: At some point down the road, yes.

SENATOR AMBROSIO: And that those figures were the 50
cent discounted token? ] _

MS. STANLEY: I think at that point that's what we
‘were looking at, but that was also not set in concrete because
we never really saw the full schedule of what was proposed
until -- as Mr. Fox said -- the October meeting of 1987.

SENATOR AMBROSIO: Now at that meeting of January 22,
you had a discussion with the Commissioners as to how to
implement the decisions that were reached at the Governor's
office. 1Is that right?

MS. STANLEY: Yes.

SENATOR ' AMBROSIO: And during the course of that
meeting, you left and made a phone call to the Governor. Is
that right? _

MS. STANLEY: Yes.

SENATOR AMBROSIO: Did you speak to the Governor
directly? ;

MS. STANLEY: Yes, I did.

SENATOR AMBROSIO: What was the purpose of calling the
Governor?

MS. STANLEY: Well because when I came back and
reported, a lengthy discussion ensued. We realized that the
ramp increase, according to our financial consultants, wouldn't
raise enough money to continue our capital improvements; that
procedurely, according to our lawyer, it was a lot of work to
separate it, because you'd have to go through the whole same
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process twice, and if you were going to do it you really should
probably do it together; and then also to separate them, when
you go out with the ramp you would have to discuss the barrier;
and also the: . fact . that- if you:.went out: for a:ramp~and then came
back a year later-for the barrier; you“'d look -foolish. ' I mean,
you'd say, "These are our needs right now, but now all of a
sudden we've decided that we have other needs." So, it was
decided to do them together. We felt that we could hold it
off, that we could save the motoring public paying the extra
five or ten cents -- whatever it was for the ramp increase --
and that's what we did. And the Governor agreed.

SENATOR AMBROSIO: In other words, you made a decision
amongst the Commissioners that you would not do it in the two
phases that you had agreed upon with the Governor -- a ramp
increase and then a barrier increase —— and you wanted to do
them both together for the reasons that you just specified.

MS. STANLEY: Correct. '

SENATOR AMBROSIO: And you called the Governor to get
his approval? ‘

MS STANLEY: Correct.

SENATOR AMBROSIO: And did he approve it?

MS. STANLEY: He said he understood the concept.

SENATOR AMBROSIO: Senator McNamara, yes?

SENATOR McNAMARA: Your December 18, 1986 minutes——

MR. ROBINSON: Was that December, Senator?

SENATOR McNAMARA: Yes, December 18.

MR. ROBINSON: Just a minute.

SENATOR McNAMARA: On page three.

MR. ROBINSON: Thank you.

SENATOR McNAMARA: I'm just curious, because you
report in that first paragraph that, "As part of this
discussion, the Chairman further reported that the Governor's
office at this point appears to be opposed to a barrier toll
increase, but would be in favor of a ramp toll increase in
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1987." What happened between December 18, 1986, and January
22, 19872

MS. STANLEY: Senator, not much difference happened.
It was the same thing. We went in-——

SENATOR £ MCNAMARA: Well no, because this says he was
opposed to a barrier toll increase. _

MS. STANLEY: Well, he agreed to it, but he said to
hold it off as 1long as possible. Right there they are just
specifically saying 1987.

SENATOR McNAMARA: See, I guess—

MS. STANLEY: That's a year, so I mean I don't know.

SENATOR McNAMARA: It's not a year. It's a month.
We're talking one month. We're talking December of '86 to
January of '87—

MS. STANLEY: Right. He'd be in favor of a--

SENATOR McNAMARA: --that he is in favor of a ramp
toll increase, but it's very specific that he appears to be
opposed to a barrier toll increase. Now, what is it that
changed the Governor's position in that 30 days? _

MS. STANLEY: As I understand it, he was not in favor
of a barrier toll increase in 1987, which is basically what I
said. He said, "Hold it off as long as possible." So it could
have gone on into 1988. ‘ '

SENATOR AMBROSIO: Mrs. Stanley, just following up on
Senator McNamara's question, when you met with the Governor on
January 7, there was no other — there was a consideration that
you were going to present a package to the Governor, a plan for
increasing the tolls, both barrier and ramp. 1Is that right?
(no response) Was it the Governor's suggestion that you do the
ramp first and the barrier later? :

MS. STANLEY: In the discussion, that was what he
ended up ‘saying. Whether it came from him or his staff, I
can't tell you that, sir.
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SENATOR AMBROSIO: I guess the point I am getting at
is,'prior to the meeting with the- Governor on January 7, had
the Highway Authority considered the two-stage increase, or did
that first come up at the meeting in the Governor!s office?

MS. STANLEY: Oh, no, we had 1looked at just a ramp
increase before; you know, what it would do.

SENATOR AMBROSIO: But that was not my question. My
question was on the two-stage increase. You make a decision
that you were going to increase both tolls, but that you
weren't going to do them together. That was reached at the
Governor's office on January 7. Isn't that right?

MS. STANLEY: That was the discussion with the
Governor, yes.

SENATOR AMBROSIO: Prior to that meeting, was there
any discussion amongst the Authority to do it in two stages?
| MS. STANLEY: I think we had always sort of thought of
doing it in two stages —— the ramp and then the barrier. But
then as our capital improvement program grew and grew and grew,
we saw that we didn't have enough money to fund our capital
improvement program without doing them together. .

SENATOR AMBROSIO: So, then, the change came in the
January 22 meeting? .

MS. STANLEY: It came, as I said to you, among
discussion with the Commissioners and with legal counsel about
procedurally, and the needs of what the ramp toll increase

would raise.
'SENATOR AMBROSIO: When the minutes of the January 22

meeting reflect that the Governor approved of the proposal,
that was based upon your conversation with the Governor by
phone, in which you suggested that the Commissioners did not
want to do it in one step; they wanted to do it in two steps.
They wanted the ramps first, and the barrier later, and the
Governor approved it.

MS. STANLEY: No, we wanted them together.
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SENATOR AMBROSIO: I'm sorry, do it together, rather
than separately. You reported back to the Commissioners that-
the Governaor .approved: itz .ocowee owr oTmoodcogs (noESaLo L Jod
thnat L1irsMSccSTANLEY: tHe approved rt*'canéeptuallyp yes o

SENATOR* AMBROSIO! . What dees:that mean to: you? - . . ._._

-.~MS, STANLEY::-:Well,  because-hé didn't - give-— I mean,
he said yes, if that is the best way to go -—- you know, in your
judgment, that is the best way to go. He had said to us
specifically to hold off the barrier as long as possible. So
obviously, by putting the ramp with the barrier, we were
holding them both off as long as possible.

SENATOR AMBROSIO: And the Governor approved that?

MS. STANLEY: Yes.

SENATOR AMBROSIO: Now, it was after that that the
Authority undertook some short-term financing. 1Is that right?

MS. STANLEY: We started 1looking into short-term
financing. We didn't actually do it until August.

SENATOR AMBROSIO: August of what year?

MS. STANLEY: August, 1987.

SENATOR AMBROSIO: How much did the Authorlty borrow
at that time? '

MS. STANLEY: Fifty million.

SENATOR AMBROSIO: What was the Authority's plan to
pay back that $50 million, at that time? _

MS. STANLEY: I would say there were several ways you
could do it. Obviously you could do it through cutting your
~operating budget. You could do it through cutting your capital
improvement program. Or, you could do it with the ramp
increase.

SENATOR AMBROSIO: What was your plan?

MS. STANLEY: I always wait and listen to all of the
advice of the financial consultants. It is a very difficult
thing when you are dealing with the Parkway to have any other
plans than what your financial consultants bi:ing to you, and
your traffic consultants. '
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SENATOR AMBROSIO: Ms. Stanley, when you borrowed the
$50 million;-did. you have- a plan in place teo:pay.it back?
vooe ZuwoiMS e STANLEY: That would be being developed by the
financial *consultants. mWasntheres aispecific plan? MNa. It was
probably tnderstood;:from: Mr:::Johnson,::that:there was a letter
there that -would allow a:.ramp toll-increase to do--it, but we
didn't specifically say that.

SENATOR AMBROSIO: So, what you're saying, is that the
Authority borrowed $50 million and did not have a plan in place
to pay it back? .

MS. STANLEY: Morgan Guaranty allowed us to borrow it.

SENATOR AMBROSIO: Well, that is not my question. My
question is: Did the Authority have a plan in place to pay
back the $50 million? ' |

MS. STANLEY: As I said, we could do it by the three
methods. Did we have a plan in place? No, because we didn't,
at that point, have the go-ahead for the ramp approval from the
Governor,  except to hold it off as long as possible. So, we
- kept developing our figures all during that time.

' SENATOR AMBROSIO: Well, now I am confused, because -
your statement before was that you didn't have approval from
the Governor; you had approval to ‘start the process. That.
would sort of imply that you may not get the approval down the ‘
road if the process turned out to indicate that you were not
entitled or, for some reason, the increase was not going to go
forward. Now, isn't it the prudent thing to do not to borrow
money unless you have the mechanism in place to pay it back?
And, if you didn't have the approval of the Governor, you
couldn't raise the tolls. .

MS. STANLEY: Obviously we hoped to have the, you
know, full approvai of the Governor, but if not, as I said, we
could pay back the $50 million by other methods.

SENATOR AMBROSIO: What other methods could you have
used? '

New Jercoy. State Library
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MS. STANLEY: As I said, cutting the operating budget.

SENATOR AMBROSIO: By $50 million?

MS. STANLEY: No, but you can -cut ‘your operating
budget isd® you will: have: less-:debt service; and..cani.carry -on
certainvthiﬁgss%uYés, by cuttingihyour. operatxng'budgex -~ Werare
doing- that. right now. e e Tarmi T Lo

SENATOR AMBROSIO: And it is your testimony that if
you didn't get the ramp increase, you could have-- If you
didn't get the toll increase, you could have met your financial
obligations?

MS. STANLEY: I didn't say that is exactly what it is,
because we have, you know-— You're asking me now very
technical financial questions, which I rely upon my financial
consultants for. But there are other methods you could have
used. Yes, obviously the best way is to do it against the ramp
increase. '

SENATOR AMBROSIO: But you alsq said there were other
ways to do it without a ramp increase. Now, obviously, if you
could pay that money back without a ramp increase, I would like
' to know how you could do it. ‘ -

MS. STANLEY: Those were just ways-—— As time went on
we were spending more money, too.

SENATOR McNAMARA: It's 1like paying back any other
debt. I mean, they loaned them the money. She has already
answered that— '

SENATOR JACKMAN: Become a loan shark, and lend it out
every week. :

SENATOR McNAMARA: --they would find a way to pay it
back.

SENATOR AMBROSIO: Senator McNamara wants to—-

SENATOR McNAMARA: I am trying to think of when the
Independent Authorities meeting—— I know we met last April,
and I think it was again last December, wasn't it?

MS. STANLEY: VYes.
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SENATOR McNAMARA: I Dbelieve at that meeting, Mr.
Johnson-- - He- .is _your: :financial:. advisor? (no response) The
question of .the.ramp .toll:iincrease came up. .If my .recollectiom
serves me wellyill recellicthati-he testified,auin camswerr:to ca
question ~T:i:made, that:obviously :a: bank, no-matter :what- the
relationship 'is; ~would not lay out $50 million, unless they
were assured that there would be a way of them getting the
funds repaid to them. I believe he went so far as to state—-
I had asked whether the language in the minutes meant that the
Governor approved the ramp toll. He felt the word "approved"
was too strong. He did testify that it was necessary to
represent to the bank that, in fact, if the Authority needed
the money, the Governor assured -- assured -- that the ramp
toll increase would be approved.

MS. STANLEY: I think the report was a letter. It
said it was approved conceptually. :

. SENATOR McNAMARA: I just asked someone to get a copy
of the minutes of that meeting. I will wait until I get it,
because--

MS. STANLEY: = I think the letter was from the
Treasurer, and I think it said "conceptually."

SENATOR McNAMARA: I'm talking about the testimony of
your financial advisor. To be very honest with you, you know,
I will rely on the minutes then, if we have a dispute as to
what he may have said, because he advises--

- MS8. STANLEY: Right, but I Jjust know there was a
lette/r from the Treasurer, in which she said it was her
understanding that the ramp increase was approved conceptually.

~ SENATOR MCNAMARA: That was not the question that
Senator Ambrosio was after, as to how you were going to pay
back the money. I know that question was asked at the
Independent Authorities Committee. I am certain -- again, I
will apologize if I am wrong -- that Mr. Johnson represented to
the Committee that, in fact, it was approved, if needed. It
was not a suggestion that it would be done—-
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SENATOR DiFRANCESCO: What was approved? -
... -SENATOR McNAMARA: The ramp toll.

eazz s 2o SENATOR - DIFRANCESCO:. - How e¢ould-— Do ..you -mean- the
bank-relied apon what:Mr.! Johnson 'sai¢-abodt:a .toll imerease?» =
52w SENATOR McNAMARA:.. Let me dig out. the——: >+ rmz ior rTha

- - MS.~ STANLEY: ~It also said, in:the.same minutes, that
Mr. Johnson met with the Governor, and he didn't.

SENATOR AMBROSIO: Senator Lynch would 1like a few .
minutes, if you would yield.

SENATOR LYNCH: 1I'm sorry for going out of turn, but I
have to go to a meeting downstairs, and my boss said I have to
be there. This morning I got beat out of a turn on Mr. Fox,
because I had to go to another meeting, so let me try to get a
couple of minutes in.

I, like everyone else, am concerned about the obvious

'violations of the Sunshine Law. I am concerned about the
financing methods employed, with private placements and so
forth. Some of those issues have been beaten to death,

~particularly in the area of the violations of the Sunshine
Law. I want to sort of just touch on those very briefly, and
maybe set a stage for later on when you come back on some other
areas that I think represent the pattern that has developed in
this Authority, which has noi:hing to do with Republicans or
Democrats. It has to do with an Authority that has gotten out
of control; an Authority that has taken on a life of its own;
an Authority that was faced with the question being raised by
me and the Legislature -- by myself on behalf of the
Legislature last spring, about the power of this Authority to
develop a hospitality center in the face of some clear changes
in the law back in the late '60s. In the face of that raising
of an issue, this Authority not only didn't bring a halt to
that project, but went forward faster than it had been going
before; worked weekends, 1lots of overtime, and sped to
conclusion.
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Senator Ambrosio raised the issue before of the
meeting of September 25, 1986, which apparently is the first
glimp.se we can gain- of the hospitality center issue in any of
the minutes, vat: which tim€.-it-was--presented - to- the.:Commission
(sic) in closed: session. -— 'avmodelliand a plan:. That plan was
complete 'enough- to- be . able~to:go out the:-next: day. with
specifications for bids to be submitted in response thereto --
complete specs.

Had this hospitality center ever been discussed at any
other Commission (sic) meeting, in public or in private, prior
to September 25, 1986?

MS. STANLEY: I know it was discussed at the
Engineering Committee, which is a subcommittee. I believe all--

SENATOR LYNCH: Where did the idea for this
hospitality center germinate, from you? '

MR. ROBINSON: Hold it a minute. Mr. Chairman, I have
in front of me the Senate resolution establishing this
Committee, and I don't see anywhere within the scope of it --
so I ask for a ruling from the Chair -- whether this is proper
cross—examination. I don't see anything within this resolution
calling for a quiz on a hospitality center. So, I ask for a
ruling. . _ -

SENATOR LYNCH: First of all, Mr. Robinson--

MR. ROBINSON: My application is to the Chairman.

SENATOR LYNCH: First of all, Mr. Robinson, I can
respond to you, because I have a right to be heard. First of
all, this does deal with the issue of Sunshine, because in the
very minutes of September 25, 1986, it says this was a matter
of contract. I don't know how the development of plans and a
model for a proposal to authorize going out to bid for a
hospitality center has anything to do with contractual
discussions.

Secondly, I think the outline of the power of this
Committee 1is broad. Third, you, yourself, were directly
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involved in this issue, by having opined about which was the
better  of: the - two--opinions involved; namely ‘Mr. Porroni's or
Mr. Fox's.: I-dom‘t:see where there-:is. any-preblem:with-getting
ineo mthisssarea ofidisciission, andpI=would ask tthe Chairsita
allow me.to_go:down this road. - - -l o= e, Thial I Wil

—_. __ SENATOR AMBROSIO: I-certainly will. i ;

MR. ROBINSON: I am asking for a ruling from the Chair
on the scope of the resolution.

SENATOR AMBROSIO: I think this line of questioning is
right on target to the charter this Committee has, particularly
in terms of not only the Open Public Meetings Act, but the
relationship between this decision and the decision to raise
tolls. I mean, it 1is clearly within the scope of this
Committee's authority, and I rule that the question is in order.

MR. ROBINSON: I respectfully disagree.

_ SENATOR AMBROSIO: Did you finish your gquestion,
Senator Lynch? o

SENATOR LYNCH: I'm not sure.

MR. ROBINSON: It wasn't a question; it was more of a
speech. S |
SENATOR LYNCH: 1Is that your opinion, Mr. Robinson, as
it was your opinion about the fact that Legislative Services'
opinion on the development of this hospitality center was
wrong, and Mr. Fox's was right?

- MR. ROBINSON: My letter of opinion stands for what it

says.

SENATOR AMBROSIO: I think, if I might-— The question
that was presented had to do with whether or not there was any
public discussion, or private discussion, of this proposal,
prior to the September 25 meeting. As I recall, that was the
bottom line of your question. I think that is a perfectly
proper question.

MS. STANLEY: The question was whether there was any
public or private-- I know it was shown to the different
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Commissioners. Maybe, Senator Lynch, you weren't in the room .
when I came in. When I became- a Commissioner, they were
discussing a .celebrity house then; so it was not my--— = . ___-.
iuio  LhiSENATOR LYNCHzccWhoiare “they"? s...il a=k - oha Lhals =o
«-.2- iz MS. STANLEY:>:The other Commissioners.
' SENATOR LYNCH: - AllL of the other Commissioners were
there then?

MS. STANLEY: Sure.

SENATOR LYNCH: So, that was part of the discussions
of what year?

MS. STANLEY: Some of those Commissioners are not
there now.

SENATOR LYNCH: What minutes would it be? What era —-
1983, 19847 ;
MS. STANLEY: No, I came in in 1982, and I remember
discussions of that, because Celebrity House was always felt to
be inadequate. |

SENATOR LYNCH: So, sometime after you took over,
Celebrity House was discussed by the Commissioners. At a
public meeting, or at a private meeting? -

MS. STANLEY: I think it was discussed, you know, more

in subcommittees. The idea was always there. I mean, I
remember walking and looking at sites. I don't remember who
exactly on staff was interested in it. There were many

different people.
SENATOR LYNCH: Who asked for the development of

specifications and a model?

MS. STANLEY: That would have come from the
Engineering Committee.

SENATOR LYNCH: And did your in-house engineering
office prepare the specifications and the model, or did you go

outside? ) :
MS. STANLEY: Well, we finally went out and hired an

architect.
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SENATOR LYNCH: Well, you had to hire an architect
before you had the spec1f1catlons and model. prepared didn't
YOU? - oL _oionl TV OSGGLT L haer S0 efe orseinomime e

MS..iuSTANLEY:::: Yeszc That” was probably done at a public
meeting, bdt E“am not sdre. -“I-think-:yes:. ~I mean, I know, yes,
we did hire the architect—— i - B - -

SENATOR LYNCH: So, somewhere before September 25,
1986, you're saying that this was discussed at a public meeting?

MS. STANLEY: Yes.

SENATOR LYNCH: Okay. At the time it was discussed at
the public meetiné, was there any discussion as to the history
of your powers, namely the powers of the New Jersey Highway
Authority, and could it go forward and develop this hospltallty
center under its enumerated powers?

MS. STANLEY: Yes, sir, we did ask legal counsel
whether we had — whether we were legally correct to go ahead
‘with this. We would not have gone ahead with it without having
legdl approval.

SENATOR LYNCH: But you're saying now, at this point
in time, contrary to earlier, I think, that»prior to September
25, 1986, you did discuss the hospitality center issue at a
public meeting? ' | ‘

MS. STANLEY: If we went out to bid with the
architect, yes, it was probably discussed then.

SENATOR LYNCH: Well, it seems from the-—-

‘ MS. STANLEY: I do not have those minutes in front of
me. ‘ ‘

SENATOR LYNCH: --meeting minutes of September 25, -
which was an exempt meeting, that you agreed that day, or you
decided that day, not to go out to the public portion of that
meeting, but would rather go out to bid the next day, and
receive those bids at a public session in October. Correct?

MR. ROBINSON: What month is that, Senator, so we can
get the minutes?
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SENATOR LYNCH: September 25, 1986.

-~ -~—- TMR. ROBINSON: -All. .right, -wait. until.: we.. get them.
¢pause) All right, we have them. May we have the question
again, pléaseZTTANLEY: Y=5. That was probably donC at 2 puntic

e. .. SENATOR +L¥NCH: -=6n September.: 25, 1986,.at this:exempt
session, you decided that -you would go out the next day with
the specifications to ask for bids, and those bids would be
received at a public meeting in October of 1986.

MS. STANLEY: Yes, and it went on to say that we would
bring it to the public when we would award the contract, and
that, I guess, is what we did. .

~ SENATOR LYNCH: 1In other words, you would advise the
public that you were going to go out with this, at the time you
awarded the contracts? What I am concerned about is, were you
concerned this day -- on September 25, 1986 in this exempt
meeting -- that questions would be raised as to whether or not
the Authority had the power? _

MS. STANLEY: We had already asked our 1legal counsel
whether we had the right to do this. _

SENATOR LYNCH: I didn't ask you that. ‘I said, were
you concerned, at this exempt meeting on September 25, 1986,
that if you went out in the public session the issue would be
raised as to whether or not you had the power?

MS. STANLEY: I guess we were confident in the fact
that we did have the right through advice of legal counsel.

SENATOR LYNCH: You were not concerned?

MS. STANLEY: I said we were confident that we had the
right through the advice of legal counsel. |

SENATOR LYNCH: Were you aware of the history of this
legislative authority that the New Jersey Highway Authority
has, that had been limited drastically through some amendments
that had been made -- in 1968, I believe?

MS. STANLEY: I think those questions were asked, and

we were still advised by legal counsel that we had the right.
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SENATOR LYNCH: You were advised of that. Had you
discussed it with previous Chairmen of the Authorlty as well —-
ds to the history? L Lol TS T eTTTT T T
e, 1 'MSa~-STANLEY: No, I had not. |

SENATOR LYNCH: Had~you=:ever :discussed~iit »with~:the
Chairman from  the tlme»_I guess, -that this was in controversy
—-— Mr. Tonti?

MS. STANLEY: No, I did not discuss it with Mr. Tonti.

SENATOR LYNCH: You never had any discussions with Mr.
Tonti about the development of this hospitality center?

' MS. STANLEY: I don't believe so.
SENATOR LYNCH: Ms. Stanley, did you answer "no"?
MS. STANLEY: With Lou Tonti? ‘
SENATOR LYNCH: Yes.

MS. STANLEY: Not that I recall.

SENATOR LYNCH: In these minutes, it says that
Commissioner Levey raised the question of whether projections
had been prepared showing the anticipated rate of return from
this hospitality center. Executive Director Zilocchi reported
that such projections had been prepared, and that based upon.
certain assumptions, the facility would pay for itself within
10 years, which I assume meant you would not have to charge
this off to the toll road, in effect.

Was one of those assumptions, Ms. Stanley, that you
were going to be able to — or maybe already had -- create a
foundation that would pay for part of the costs of this
hospitality center?

MS. STANLEY: I don't recall that. I think you will
have to question Mr. Zilocchi further on that.

SENATOR LYNCH: <Isn't that one of the assumptions?

MS. STANLEY: That--

SENATOR LYNCH: That you were going to utilize the
foundation to pay for some of the costs of this fgcility?
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MS. STANLEY: No, the foundation strictly pays for thé
shows that go for the senior_citizens and the school children.

: .-SENATOR LYNCH: How was this facility going to pay for
itself witﬁbuﬂfﬁﬁeifoundation=underwriting it?

+~STANLEY::. Because :we ~“would .-be .:able to .remt it
out. We would be able to take in money for that. A :

SENATOR LYNCH: That is going to pay for the entire
cost of this?

MS. STANLEY: I do not have in front of me--

SENATOR LYNCH: Hasn't part of the cost of this
hospitality center already been underwritten by the Highway
Authority's construction funds?

MS. STANLEY: I don't know that it has specifically
been taken from certain construction funds, but that has been
in the-- )

SENATOR LYNCH: Well, where did the money come from?

MS. STANLEY: The history in the past, when the--

SENATOR LYNCH: Where did the money come from?

MR. ROBINSON: She hasn't finished her answer, Senator.

MS. STANLEY: When the arts center was ~first built,
I'm sure it came from the constructlon funds, yes, and was paid
"back.

SENATOR LYNCH: But the law says you can't build any
other facility after the arts center, as amended in 1968.

MS. STANLEY: That was not--

SENATOR LYNCH: You have gone forward and created a
foundation which I believe is above your powers. I see no
opinion saying you have the power to create a foundation. You
have created a celebrity house, which you call a replacement
facility, the original facility having been a storage house,
which was rehabilitated to allow for some receptions, but was
nowhere near the scale of this facility. 1Indeed, I believe the
storage house isn't even being torn down. '
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MS. STANLEY: No, we are going to utilize it for
something else. SatoiMiziinoone ~ Lo .

SENATOR. LYNCH: So=it..is not a- replacement facility at
al¥kcsif without the foundstion underwriting it?

MS. STANLEY:. I .respectfully disagree,:‘because I-:think
we had advice from Iegal counsel, and that is-what we depended
on. That is all I can say to you, Senator Lynch.

SENATOR LYNCH: You had advice from legal counsel that
you didn't violate Sunshine Laws. You had advice. from legal
counsel that you could discuss toll increases under the guise
that somehow it was related to public safety. You had advice
from legal counsel that you could create a foundation. Did you
have advice from counsel when you tried to divert funds from
Mobil 0il to your foundation, instead of going to the toll road
and to the construction funds? Did counsel tell you that that
was okay, too? '

MS. STANLEY: No, I think it was simply one of the
options; it was never foolproof, safe proof, or anything. It
was simply one of the options that we considered.

SENATOR LYNCH: The fact of the matter is, that is
what you requested of Mobil 0il. 1In fact, it was Mobil 0il's
attorney who wouldn't let them make the payment of $5 million
to your foundation, knowing full well that you didn't have the
power to charge it off to that.

MS. STANLEY: I was not in on those negotlatlons

SENATOR LYNCH: Wasn't it your idea to divert some of
these funds from Mobil to the foundation?

MS. STANLEY: . It was one of the options that was
looked at, but it simply never happened.

_ SENATOR LYNCH: It didn't happen because Mobil
wouldn't let it happen. Did your attorney give you an opinion
that it was okay for you to do that?

MS. STANLEY: No.

SENATOR LYNCH: No?
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MS. STANLEY: It was okay to do what?

SENATOR LYNCH: Did your attorney tell you you didn't
have the power :to.-divert that. $5 million from Mobil_ 0Qil.  for
part of their franchise arrangement, or whatever you call it,
to your foundation?-': I regger=EuTlyr dizanvss, Danouos §0omnioe

2T M8, S STANLEY: 7. All.-: I..—-Kknow--is,~--1it -was -one of __the
options, and it was decided not to do it.

SENATOR LYNCH: Did your attorney tell you it was a
viable option, one that was legally possible? :

MS. STANLEY: It simply was one of the options, and it
was decided against. , :

SENATOR LYNCH: Did he tell you it was 1legally
possible? » ;
MS. STANLEY: I do not recall.

SENATOR AMBROSIO: Are you finished, Senator Lynch?
SENATOR LYNCH: One second. Getting back to .the
discussion you had with Senator Ambrosio about the January
meeting and your discussion with the Governor, on the phone, I
believe, did you discuss with the Governor at that time the
reception center? ‘

MS. STANLEY: Yes.

SENATOR LYNCH: And, did you decide that the reception
center should be built now, namely, you know, soon thereafter,
to avoid a direct relationship with the toll increase?

MS. STANLEY: That was one of the options, yes.

SENATOR LYNCH: Was that one of the things that was
decided at that January meeting, as so stated in your minutes?

MS. STANLEY: It was just to keep it as far away from
the toll increase, yes, so that it would—-

SENATOR LYNCH: You didn't want anybody to in any way
believe that this reception center would be a drain on the toll
road, did you? ,

MS. STANLEY: If we didn't put a nickel into that
reception center, we would still have the need for a toll
increase. ‘
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SENATOR LYNCH: But you would not have had—- The
perception was-that you were trying to avoid, somehow or other,
this hospitality center.-which:ultimately cost .$6.5million—: ..
nare of 2iSTANLEY H:iNo,afiwve::and - a half wiicisver wou call ii

-SENATOR . L¥NCH: --that this hospitality center was not
going to in any_way_be charged off- to the toll reads It was
not going to be a liability to the toll road.

MS. STANLEY: Because we had a report that said it
would pay itself off in 10 years.

SENATOR LYNCH: Based upon certain assumptions, one of
those assumptions being that you could divert funds which
otherwise would have gone to the toll road, to the foundation,
part of which was the $5 million from Mobil 0il.

MS. STANLEY: I think the $5 million is a one-time
thing.  We should have a return on our investment shortly
thereafter. Apparently, also, we did discuss the celebrity
house in October of '84 at an Open Public Meetings Act.

SENATOR LYNCH: Ms. Stanley, obviously we are going to
get back into these areas again.

' MS. STANLEY: I just want to repeat that we did have. a
discussion on the celebrity house back in October of '84, when
we hired the architect. .

SENATOR LYNCH: And the only discussion you had at
that time, Ms. Stanley-— On the agenda was the hiring of an
architect. Correct? ’

MS. STANLEY: Correct.

, SENATOR LYNCH: You didn't discuss in that agenda
whether or not it was within the scope of your authority.

MS. STANLEY: Because we already had advice.

SENATOR LYNCH: You didn't discuss the need for it/
the rationale for it. You didn't have a feasibility study
discussed at that session, did you?

MS. STANLEY: No, I think that was developed later.
But, I mean, we knew what we were doing.
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SENATOR LYNCH: The feasibility study, in fact, was
developed by the architect, wasn't -it? _

voio .2:3zMS - STANLEY:: = Oh,. I think.the. feasibility . study had
been deveéldpedi :alilongiitime: before;: because we wouldn't have
gotten as._far.Tas. :having an:-architect :ifawe--didn't have..a
feasibility study-:-of. some - kind  .to::prove the need for .a
reception center.

SENATOR LYNCH: Well, when you discussed this issue on
September 25, 1986, at a closed meeting-- Incidentally, I
would like to know the rationale as to why that was a closed
meeting, not open to the public. What was the exemption?

MS. STANLEY: I guess because it was a contract.

SENATOR LYNCH: What was the contract?

MS. STANLEY: The contract would have been with the
reception center.

SENATOR LYNCH: What contract? There was no contract.

MS. STANLEY: Discussing the bids. '

_ SENATOR LYNCH: You were simply saying that you were
going to go out to bid; that you were going to put out
specifications in the newspaper, or to the public the following
day. |

MS. STANLEY: That was on the advice of legal counsel,

SENATOR LYNCH: But that was the meeting when you
authorized the movement forward of the hospitality center.
Done behind closed doors. 3

MS. STANLEY: On advice of legal counserf

SENATOR LYNCH: On the advice of counsel? Was there a
feasibility study that you discussed on that day -- September
25, 1986 —— at this closed session? ’

MS. STANLEY: There apparently was a proposal to show
that it would pay off in 10 years. That is what it says in the
minutes.

SENATOR LYNCH: Was there a feasibility study?
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MS. STANLEY: I do not recall, sir.

SENATOR LYNCH: The statements by Mr. Zilocchi in the
minutes are that...based._on  certain ..assumptions:..-—.: without
specifying’.what those:.assumptions:werezssuthiscfacility:would
payfor itself. o Toaving an avahiieas LE e Side o moeme
Tlia.i:::MS. STANLEY - That-is-correct. ~—= = .. - .

SENATOR LYNCH: One of those assumptions, like-- I
understand that this evening the foundation is having a fund
raiser.

MS. STANLEY: Yes, sir.

SENATOR LYNCH: Does the foundation sell tickets to
these fund raisers? I assume it does, right? Do you sell
those to your employees, vendors, consultants, and so forth?

MS. STANLEY: I have not seen the list of who is going.

~ SENATOR LYNCH: We have asked for the 1099s of the
Authority for a period of years. We were apparently supplied
with some limited number of those 1099s. Do you know whether
there is any-- Has that been discussed with you and counsel,
and are we going to get all of the 1099s?

MS. STANLEY: I am sure you will get everything you
need. It has not been discussed with me, no.

SENATOR LYNCH: No, not everything we need; everything
we asked for. ,

MS. STANLEY: Yes, whatever it is.

SENATOR LYNCH: How about with regard to the issue of
your nature trail? Did you get an opinion from counsel as to
whether that was within your power —— %o build a nature trail .
—— with trees costing up to $3500?7 Did you get an opinion on
that? ' '

MS. STANLEY: I really can't answer that. I didn't
have a lot to do with the nature trail, so I don't know.

SENATOR LYNCH: Who d4id? _

MS. STANLEY: I think Mr. Zilocchi can answer better.

SENATOR LYNCH: Who had a lot to do with it?
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'MS. STANLEY: I did not.

SENATOR LYNCH: ~Who -had —a ‘lot- to do - with . the
development . of :the hospitality center? asuiuupoiins —=  wiIi. o
snelilviiMS «iSTANLEY = We--a.lL_d:Ld... Wwers —- Cois Taciiibty woull
e i SENATOR LYNCH: - Sometime in 1987, I guess around the
springtime maybe, your Commission- authorized an emergency award
of a contract for about a half a million dollars to put a
fountain in at the arts center. Is that correct?

MS. STANLEY: I think it was because it was late in
being put in. I am not quite sure.

SENATOR LYNCH: I asked you if that was correct. Did
you award, on an emergency basis, a half a million dollars to a
contractor, without bid, to put in your fountain?

MS. STANLEY: I think it was because they wanted to
get it in by the season. _ '

SENATOR LYNCH: ' Did you have an opinion from your
attorney as to whether, first of all, you had the 'power.‘ at all
to put in this grandidse fountain at the arts center, based
upon the restrlctlons placed into the law by this Legislature
in 1968. ’ . :
MS. STANLEY: I do not know whether we went through
legal counsel at that time. | '

SENATOR LYNCH: What was it replacing?

MS. STANLEY: It was replacing an existing fountain.
The stairs were broken down, and we were fixing up the .mall.

SENATOR LYNCH: This ,£ounta1n that cost about a half a
million dollars-— That is what I am referrmg to. What was it
replacing, another fountain?

MS. STANLEY: I think there was an old fountain there,
yeah. I am not even sure it was a fountain. I don't know.

SENATOR LYNCH: Did you have an opinion from your
attorney that this was an emergency under the law?

MS. STANLEY: I can't answer that, sir.
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SENATOR LYNCH: And it qualified to avoid the open
public bids -- the contract laws?

...-MS. STANLEY: . I cannot answer that. I don't know.
SENAPOR :LYNCH: »-You don't remember whether you had a--
MS:-STANLE¥: :iNo,SI. don't remember.. 7 -:cuc souusd i

- --r =7 _:SENATOR- LYNCH: ...-A--lot. .of : things. we.::seem. to - be
discussing in this issue have to do with advice of counsel,
don't they? |

| MS. STANLEY: Yes. That is what I rely on.. I am not
a lawyer.

SENATOR LYNCH: I have no further questions today.

SENATOR AMBROSIO: Before turning it over to Senator
McNamara, I just have one comment I would like to make to you, |
Ms. Stanley. This advice of counsel thing can be carried too
far. I would call your attention to the fact that the Open
Public Meetings Act makes it discretionary as to whether, in a
particular area where you are allowed to exclude the public,

you want to do that. So the best your counsel can tell you is
. that you may exclude the public. The judgment as to whether
you should exclude the public is yours. My feeling is that the
philosophy behind the Open Public Meetings Act is, you should
only exercise that judgment in unusual circumstances, and not
carte blanche 1look for every excuse to go into a closed
session, which is apparently what happened here.

At this time, I will turn the mcrophone over to
Senator McNamara. o .

SENATOR McNAMARA: To follow up on something Senator
Lynch asked, you referred to that in the minutes of 1984, you
discussed the reception center. I have a copy of those
minutes, and I can't find that discussion. I would like you to
read to me——

MS. STANLEY: It was just handed to me, because I
couldn't remember it either. It was apparently when we went
out to bid with the architect. It was the public meeting of
October 25, 1984. ’
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SENATOR McNAMARA: Right. What page?

MS. STANLEY: Twenty-one. - '

SENATOR -McNAMARA:- Could.:you .read me .the: excerpt in
there, be&anSGTWéidaﬁﬂt have that? remamber whetner vou had a-——

MS. STANLEY: It :tells:how .ther chief engineer had
devised a proposal for design of a reception facility. -

MR. ROBINSON: Why don't we just have her—-

SENATOR McNAMARA: All right, I'll tell you—— I'm
sorry, I was looking at exempt meetings. .

" MR. ROBINSON: No, this was a public meeting.

MS. STANLEY: This was a public meeting.

SENATOR McNAMARA: Yeah, okay. I didn't have a copy
of those minutes.

MR. ROBINSON: We can read the topical head to you, if
that will help you.

SENATOR McNAMARA: Yeali, it would help.

MR. -ROBINSON: It Jjust says: "Proposal, Noboru
RKobayashi, AIA, Red Bank, New Jersey, architectural design
services. Proposed reception facility, Garden State Arts

Center, Township of Holmdel, Monmouth County. Then there is a
narrative of about three paragraphs.

SENATOR McNAMARA: In one of them I read a reference,
but. I can't find the minutes at the moment, of a report from
your Executive Director, that it would pay back -- that in 10
years you would recover the funds invested. Was that report
done by staff, or was that report developed by experts oﬁtside
of staff?

MS. STANLEY: I asked that of Mr. 2Zilocchi, but you
can ask him further. He seemed to indicate to me that it had
been done by staff.

SENATOR McNAMARA: Done by staff. There is a copy of
that report?

MS. STANLEY: I would assume there is, sir.
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SENATOR McNAMARA: I would ask that that be sent to
us, through the Chair. .- . ‘

T&:'get: back: £0.. what..we » were: . talking:-about;: -that
short-térm:financing- and::the :+$80 -million-- At the December 9,
1987 meeting before ‘the Independent Authorities . Committee, Mr::
Johnson did state the: amount of short-term financing.- -— the $80
million in commitment and the $50 million which was drawn down
-— was based upon the amount of bonds that could be sold,

secured solely by the revenues of a ramp increase. So, to
refresh your memory on it--

MS. STANLEY: Right. That was the day he showed the
letter from Feather O'Connor, in which she said she understood
that a ramp increase had been approved conceptually, I believe.

SENATOR McNAMARA: Well, I think Mr. Johnson went a
little bit further. It was more that he was assured that-—-
His response was: "Well, I will probably get my knuckles
élappéd by the lawyer, but I think approval might be too strong
of a word." I rephrased the question to ask, was he assured
that there would not have been a veto of the minutes, and his
answer was, "Yes." So I take that a little deeper than a--

Okay, that is all for now. p

SENATOR AMBROSIO: Ms. Stanley, in the minutes of
April 23, 1987 of the closed session, there is a statement that
says: "Most of the documentation requested was fairly
routine." This is dealing with the-- .

MR. ROBINSON: Excuse me, what page is that, Senator?

SENATOR AMBROSIO: It is the April 23 meeting. I
don't have the page, because I just have a quote from the
minutes. I believe it was on the second page. It is dealing
with the request from Senator Orechio, Chairman of the Senate
Independent Authorities Committee.

MR. ROBINSON: Oh, yeah, we have it.

SENATOR AMBROSIO: "Most of the documentation
requested was fairly routine. However, there was a request for
Authority studies on ;oil increases. This raised concern."
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Now, why would that raise concern?

MS. STANLEY: I honestly don't know. I don't recall
that, and ‘I don't know why it raised concern. - ST S
gh.© L ZSENATOR ~AMBROSIO ="~ "It wds ' agreed ”that this .matter
sh‘ould‘.:pl:ompt]:y.‘:be- brought:to::the:-attention of: the: .Governor's
office::for:‘review and consultation.!:-Now, I.assume that -when
they say it was agreed, that that means the Commissioners
voted. 1Is that right?

MS. STANLEY: No, I don't think so. That could have
been the recommendation of one Commissioner. I don't know. I
really don't remember that. I could have been in another
room. I don't know; I really don't.

SENATOR AMBROSIO: So, none of this makes any sense to
you?

MS. STANLEY: I don't know why they wondered, I'm
sorry. |

SENATOR AMBROSIO: Were you at the meeting where this
took place?

MS. STANLEY: Yes, but sometimes you do walk in and
out of the room, and I don't recall that. '
_ SENATOR AMBROSIO: As Chairman of the Authority, an
issue of this matter would not have been brought to your
attention? '

MS. STANLEY: I just do not recall it. I do not
recall what we sent down there, or what the reason was. I
don' t know. -
SENATOR AMBROSIO: By the way, this was one week
before you testified before that Committee. You don't recall
any of this?

- MS. STANLEY: I do not remember what was sent down

there, no. Honestly, I don't. ‘

SENATOR AMBROSIO: You don't recall any discussion
about contacting the Governor's office about Senator Orechio's
Committee?
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MS. STANLEY: No. I did not do it.
SENATOR .AMBROSIO: - The minutes that are prepared-— Do
you see: them? i T .uds =0y 2T 7l CIEE TN

77t~  MR. ROBINSON: Do you mean then or now? : -

SENATOR AMBROSIO: After the minutes are prepared for
the closed meetings, do they ever go to you?

MS. STANLEY: No. I was not aware of them until
November 22. Now I get them, as do all of the Commissioners.

-SENATOR AMBROSIO: Let me just go back to one other
question, and then I will be finished. When you voted -- and I
assume you voted to go to the temporary financing--

MS. STANLEY: Pardon, to do what?

SENATOR AMBROSIO: You voted to go to the temporary
financing and raise the $50 million. 1Is that right? Was that
by a vote of the Commissioners?

MS. STANLEY: In August, I believe, of 1987.

SENATOR AMBROSIO: Would you have voted to raise that
‘monéy’ if you were not sure you were going to have a toll
increase? -

MR. ROBINSON: Do you mean Ms. Stanley herself, or the
group? '

SENATOR AMBROSIO: You yourself.

MR. ROBINSON: You. _

MS. STANLEY: Whether I, myself, would have-- I think
I would have to tell you that I was somewhat certain that
hopefully we would have a toll increase, and would pay it
back. That was the advice of our financial consultant.

SENATOR AMBROSIO: The problem, Ms. Stanley, is, when
you say, "I was somewhat certain that hopefully--" That
boggles my mind, because I don't understand what that means.

MS. STANLEY: I don't think anything is set in stone.
When you. are talking about all these different variables or
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ways of raising money, etc., thiﬁgs change. In fact, we are
even changing:the way now that we draw down on our construction
contracts.::::We are finding out there were certain things that
weren't pU€. iaTthetre byicstaff. So, things seem to change from
month to month:* At :Ehat: time-= ‘I meam,-I-know back in '86, we
thought we- wouldn't--even:  have -to:.. borrow money until '88. It
turned out we had to borrow money in '87. We still have money -
left out of the $50 million. Things just constantly change.
They are not set, and we have to 1listen to the financial
consultants practically every month.

SENATOR AMBROSIO: I have nothing further. Anyone
else? (no response) Thank you, Ms. Stanley.

Again, subject to being recalled at a future meeting,
you are excused for now. '

Mr. Robinson, I am advised that I am going to lose my
Committee before we can get too far into Mr. Zilocchi's
testimony. I am going to suggest that we not begin that today,
because several members have other commitments they have to get
to. I would suggest that we set up a new date for Mr.
Zilocchi. Perhaps we can do it at a time when we are going to
cover his testimony over an entire range of things, so we won't
have to call him back a second time. Okay? |

MR. ROBINSON: All right. I will be in touch with
your staff about a new date.

SENATOR AMBROSIO: Fine.

MR. ROBINSON: Thank you.

SENATOR AMBROSIO: Thank you.

We have a couple of housekeeping things we have to do.

UNIDENTIFIED MEMBER OF COMMITTEE: Dd you want to
issue the chronology? .

SENATOR AMBROSIO: Members of the Committee, I would
like to have your thoughts as to whether you want to authorize
the release of the.chronoldgy that has been prepared by our
staff to the press?
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SENATOR McNAMARA: I think it was an excellent
chronology that was prepared. I see no reason not to release
it to the press. - i . el e
wiotz't SENATORUAMBROSIO: . ~-Any ob)ecmons?- seem to chanas From
manTz o SENATOR ~McNAMARA: »=-We 'domt - want::-to- bé cited for
violations-of=the;0penqub11cﬂMeetlnq.r claughter)'“ :

SENATOR AMBROSIO: Okay. Senator Lynch and Senator

Jackman agree also, so I guess we .are unanimous on it. What
else? (no response)

The Committee stands adjourned.

(MEETING CONCLUDED)
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