
   
 

 

Agenda 

Governance Committee 

March 9, 2017 8:00 AM 

2nd Floor Conference Room 

 

 

 

I. Call to Order         D. Carter 

 

II. Determination of Quorum       D. Carter  

 

III. Public Comment         D. Carter 

 

IV. Approval of Minutes of February 2, 2018 (Action)            D. Carter  

 

V. District Structure & Healthy West Orange Non-Profit   M. Bittman 

 

VI. Executive Committee Limitations (Action)  
a. John Murphy’s Proposed Resolution 
b. Attorney’s Alternative      N. Sutton &  

T. Swanson 
 

VII. Open Forum         D. Carter 

         

VIII. Adjourn          D. Carter  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Next Governance Committee Meeting June 1, 2018 



 
 

 

GOVERNANCE COMMITTEE MINUTES 

  

Friday, February 2, 2018 

 

The West Orange Healthcare District Governance Committee met on February 2, 2018 at the 2nd floor District 

Conference Room at Orlando Health-Health Central Hospital.  Denise Carter officially called the meeting to 

order at 8:03 AM, after a quorum was convened.  Trustees Present: Committee Chair D. Carter, T. Keating, L. 

Cervenka, N. Sutton. Staff Present: L. Buckley, K. Harker, T. Swanson.  Trustees Absent: M. Griffith, C. 

Miller. No members of the public or guests were in attendance, therefore, no public comment period was 

necessary. 

 

APPROVAL OF MINUTES OF SEPTEMBER 1, 2017 

 

ACTION: Upon a motion duly made and seconded, the Committee unanimously approved the minutes 

of the September 1, 2017 meeting.   

 

POLICY MANUAL DISCUSSION 

 

T. Swanson shared there were inconsistencies and outdated practices in the last published Policy Manual.  

She informed the committee she and the staff are working on updates.  She suggested language already 

exists in the bylaws and what is in the policy manual outlining the Executive Director’s responsibilities is 

outdated with no other key roles addressed.  She recommended removal of job responsibilities and indicated 

common practice is to maintain them with Human Resource files.  Other sections that will be updated: The 

Grant Making process and various Finance thresholds and practices.  T. Swanson was asked to speak with 

Heather on what the bylaws say about procurement.  T. Swanson will work on property & equipment policies 

with CFO, K. Harker.  T. Swanson was asked to send the policy manual to the Committee in redline for review 

in advance of a meeting to seek approval.   

 

DISTRICT STRUCTURE DISCUSSION  

 

T. Swanson met with M. Bittman and Chair, N. Sutton on the structure of the District. T. Swanson will arrange a 

future meeting with M. Bittman to discuss the future of Healthy West Orange. Discussion ensued on setting up 

HWO as its own 5013c entity.  The committee agreed to meet again March 9, 2018 at 8:00 a.m.  

 

OPEN FORUM 

 

T. Keating provided the Committee an update on Facilities. He said that the plans for the new office building 

were approved in concept.  T. Keating and T. Swanson met with J. Slavens and D. Sheena regarding the 

District’s interior structure of the office space.  

 

T. Swanson mentioned that the RFQ is due by March 3rd and firms will be evaluated on March 6th and those 

selected will be invited to present on March 12th. 

 



T. Swanson mentioned the governor hasn’t met with R. Wilsen or G. Jowers for reappointment, and there has 

been no decision on reappointments.  

 

ADJOURNMENT 

 

The meeting was adjourned at 9:23 AM. 

 

 

 

 

____________________________________ 

                                                                             Denise Carter, Committee Chair 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Next Meeting:  March 9, 2018 















Resolution to Designate Authority Limitations for District Board Executive Committee 

2/27/2018 

  

Commentary: 

I would like to address the recent decision made by the Executive Committee of the board under the 

powers granted in section 2.1 of the District Bylaws. 

I gave me great concern that a meeting was held without public notice or pre-notification to board 

members to contemplate a critical decision that reflects the discharge of our organization’s rights and 

responsibilities under the amended Asset Purchase Agreement in effect between the District and 

Orlando Health.  This area of decision making is of the highest strategic order and the subject matter 

was a centerpiece in the negotiation of the transaction between the District and Orlando Health.  

Clearly, decisions made regarding this agreement need to be made by the full board. 

The bylaws state that the committee “shall have and may exercise all of the authority of the Board in the 

management of the District except as such authority is limited by Statute, by Resolution of the board, by 

[the] bylaws or by the Policy Manual.”   In accordance with the bylaws, I will submit a proposed 

resolution of the board to specify several exceptions. 

 

Proposed Resolution: 

I seek approval of a resolution that documents a limitation of authority for the executive committee by 

exclusion of any of the following acts: 

 Agreement to any modification of the Asset Purchase Agreement as amended and currently in 

effect on February 27, 2018 or any future version of the agreement as amended or approved by 

the full board, 

 Any hiring decision or compensation change decision for any employee of the District or 

independent contractor under an agreement that exceeds $50,000 annually, 

 Any sale, barter or exchange of District property, 

 Any expenditure or contract with a value exceeding $50,000, or 

 Any grant in excess of $5,000. 

I offer the above resolution as a formal motion before the board. 

 

John Murphy 



Alternate Proposal from  Gray-Robinson 
 
Tracy – I have reviewed the “Resolution to Designate Authority Limitations for District Board Executive 
Committee”.  I understand that the Resolution was drafted in response to action taken by the Executive 
Committee regarding the hospital’s decision to discontinue labor and delivery services at Orlando Health 
– Health Central, effective May 1, 2018.  I have also reviewed the District’s Bylaws. 
 
The Resolution itemizes certain acts and proposes to limit the authority of the Executive Committee to 
act with respect to those certain acts.  While the Governance Committee can and should review and 
discuss the proposed Resolution, I would like to suggest an approach which is a bit different than the 
approach outlined in the Resolution, but which I believe will accomplish the intended result.   
 
Currently, the Bylaws have a provision which provide that each member of the Board of Trustees is a 
member of each Board committee, with the right to attend meetings of Board Committees, participate 
in the discussions, and vote on matters coming before such Board Committees for action. [See Section 4 
of Article VI, lines 365-368].  A resolution (or an amendment to the Bylaws) could be considered which 
would require notice to be provided to each member of the Board of Trustees including the subject 
matter of the issue(s) to be considered by the Executive Committee, or a statement that the Executive 
Director should be contacted directly for information concerning the subject matter to be 
considered.  So for instance, in this case, the Board of Trustees would have received notice that the 
Executive Committee is meeting on date x, and to contact the Executive Director for information 
concerning the meeting.  You would then have told an interested Trustee that contacted you that the 
Executive Committee would be reviewing and taking action on the hospital’s decision to discontinue 
labor and delivery services.  This would allow each member of the Board of Trustees to decide whether 
to attend, participate in, and/or vote at an Executive Committee meeting based on the subject matter to 
be considered.   
 
If you would like to discuss further, please let me know.   
 
Kind regards, Heather   
 
Heather M. Ramos | Shareholder 
G R A Y | R O B I N S O N 
 
301 East Pine Street, Suite 1400 | Orlando, Florida 32801 
T: 407-843-8880 | F: 407-244-5690 | D: 407-244-5670 | M: 407-620-7438 
E-mail | Website | Bio | vCard 

 
Facebook | LinkedIn | Twitter 

 
This e-mail is intended only for the individual(s) or entity(s) named within the message. This e-mail might contain legally privileged and 
confidential information. If you properly received this e-mail as a client or retained expert, please hold it in confidence to protect the 
attorney-client or work product privileges. Should the intended recipient forward or disclose this message to another person or party, that 
action could constitute a waiver of the attorney-client privilege. If the reader of this message is not the intended recipient, or the agent 
responsible to deliver it to the intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this 
communication is prohibited by the sender and to do so might constitute a violation of the Electronic Communications Privacy Act, 18 U.S.C. 
section 2510-2521. If this communication was received in error we apologize for the intrusion. Please notify us by reply e-mail and delete the 
original message without reading same. Nothing in this e-mail message shall, in and of itself, create an attorney-client relationship with the 
sender. 

 

mailto:Heather.Ramos@gray-robinson.com
http://www.gray-robinson.com/
http://www.gray-robinson.com/attorneys/detail/1251/HeatherM-Ramos
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