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MINUTES:  Faculty Associates, Inc.

Board of Directors 

Tuesday, November 28, 2017
Time: 11:00 a.m.-12:00 p.m. 

Location: D4-16

Present:  Isabel Garcia (chair), Laura Huntley, John Hardeman, Curtis Reynolds, Ike Aukhil, Valeria Gordan and Jean Sweitzer. 
Guests: Andrew Eisman, Jodi Geiger, Jim Webb and Jim Wold. 
Excused: N/A.
	AGENDA
	DISCUSSION
	ACTION

	Call to Order 
	The meeting was called to order by Dr. Garcia at 11:02 a.m. 
	No action required.

	Welcome and Dean’s Comments
	In light of the extensive agenda, Dr. Garcia made no comments other than to thank the Board for their continued service. 
	No action required.
 

	Approval of Minutes
	The minutes from the September 25, 2017 Board of Directors meeting were approved as written by unanimous vote.  
The final minutes from the Audit Committee meeting were presented as an informational item only since they were previously approved by electronic vote.
	Minutes from both meetings will be posted. 

	Proposed revisions to the Faculty Associates, Inc. Articles of Incorporation and Bylaws
	Mr. Andrew Eisman attended the Board of Directors meeting to discuss the proposed revisions to the Faculty Associates, Inc. Articles of Incorporation and Bylaws. He explained that the Board of Trustees at UF has put in place various scenarios that require more oversight for affiliated entities (DSOs). Although faculty practices are not DSOs, the Board has opted to include them. Levels of activities and dollar amounts have been established requiring notice to the BOT or other more formal approval. One major area of interest is debt such as leases, building financing, etc.
Mr. Bill Young, General Counsel’s Office, has reviewed the faculty practice plans, including their bylaws and articles of incorporation to align them with these BOT requirements. Additionally, the college was able to propose changes during the revision process including when the annual meeting will be held and the term of faculty-at-large members. Once the changes are approved by this group, they will then be approved by the UF BOT.

Dr. Garcia reviewed the changes with the BOD. She noted that a change had been made to allow more flexibility for scheduling the annual meeting and to be less prescriptive regarding the order of business at that meeting. There is an addition of the president or his/her designee to the board.
The group discussed this addition and that the role might be fulfilled by the VP for Business Affairs member. Mr. Eisman clarified that there is nothing in state corporate law that prohibits one person from serving as both the college administrator on the board and the secretary/treasurer. 

Mr. Eisman noted language had been inserted regarding Government Enhancement Standards as they relate to BOT decisions. Other changes were discussed including those related to performance and the change to increase the term of faculty-at-large members from two to four years. 

Ms. Huntley made a motion to approve the bylaws with the provision to section 6.7 and the addition of a notary page. Dr. Hardeman seconded the motion which passed with unanimous approval.

Proposed changes to the Articles of Incorporation were also reviewed. Documents should reference the clinical dean title as including “Quality.” A notary page should also be added. Ms. Huntley made a motion to approve the bylaws with changes to pages 4 and 7. Dr. Aukhil seconded the motion which passed with unanimous approval. 

	ACTION: Mr. Young will make corrections to section 6.7 of the bylaws and add a notary page to the document. He will also make the necessary changes to the articles of incorporation.

	FY ’18 YTD Presentation
	Ms. Jean Sweitzer provided a financial update for Faculty Associates, Inc. The clinical cash position as of November 27, 2017 is $14.13M. 
The summary statement of revenues and expenditures through October 2017 was reviewed. Total revenues are down by 3.8% due primarily to a year-over-year (YOY) decline in clinical revenues of 13.7%. Total expenditures are down by 4.5% YOY through October 2017. Change in net position through October 2017, is $719,549, about $33K ahead of the prior fiscal year. Accounts Receivable was also reviewed. The upcoming 3% pool for merit increases effective January 1, 2018 was discussed. 

	Action: The financial presentation will be posted to the Board’s web page.


	Other items
	At future meetings, the Board will review accounts at collections to be written off and a draft policy regarding these write-offs along with a draft policy for payroll deductions and contracts for patients.

Concerns about unavailability of parking for patients were discussed briefly. The group discussed ways to improve the parking situation including valet parking and changing entrances in the West garage to move around patient and employee/faculty parking. Mr. Reynolds gave an update on upcoming parking changes including a possible new garage and a transportation study being done. 


	Action: Ms. Huntley suggested that Anna Michele Brandt from Shands be included in discussions related to parking.

	Adjournment
	The meeting was adjourned at 12:05 p.m. 


	No action required.
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