
 

 

 
 

Board of Trustees Agenda  

July 25, 2017 4:00 PM 

4th Floor Boardroom 

 

I. Call to Order            N. Sutton 

 

II. Determination of Quorum          N. Sutton 

 

III. Public Comment            N. Sutton 

 

IV. Approval of Minutes of June 27, 2017 (Action)                  N. Sutton 

 

V. Sunshine Law Education           H. Blom-Ramos 

   

VI. Finance Committee Report for July, 2017 (Action)        R. Talbot 

a. Statement of Net Position - June 

b. Statement of Changes in Net Assets - June 

c. Statement of Changes in Net Assets - Year-to-Date 

d. Active Grant Status Report  

e. Healthy West Orange Budget Report - Year-to-Date 

 

VII. Investment Report (Action)          R. Talbot 

Investment Allocation & Performance Report - July 

 

VIII. Audit Selection Committee (Action)         R. Talbot 

 

IX. 2017-2018 Budget Approval (Action)                  R. Talbot 

 

X. APA Compliance Report (Action)         K. Harker 

 

XI. Facilities Committee Report (Action)         T. Swanson 

 

XII. Executive Director Report               T. Swanson 

a. Upcoming Events 

 

XIII. Open Forum            N. Sutton 

 

XIV. Adjourn                 N. Sutton 

 

 

Next Board Meeting August 22, 2017 



 
 

 
 
 

BOARD OF TRUSTEES’ MINUTES 
Tuesday, June 27, 2017 

 
The West Orange Healthcare District Board of Trustees met on Tuesday, June 27, 
2017.  Chairman N. Sutton officially called the meeting to order at 4:03 PM after a 
quorum was established.  
 
Trustees in Attendance:  N. Sutton, K. Ardaman, D. Carter, L. Cervenka, M. Griffith, T. 
Keating, C. Miller, R. Talbot, R. Wilsen, J. Whiddon  Trustees Absent:  W. Britt, K. 
Francis, M. Lee, J. Murphy, P. Taylor  Staff Present: L. Buckley, K. Harker, J. Riesco, 
T. Swanson  Guests Present:  M. Mueller, M. Marsh, B. Sullivan, R. Smith 
 
Chairman N. Sutton asked for public comment and there was none.  
 
APPROVAL OF MINUTES  
 
Board Action:  Upon a motion duly made and seconded, the minutes of the May 
23, 2017 meeting of the Board of Trustees were unanimously approved. 
 
HEALTH CENTRAL HOSPITAL / CONSTRUCTION PROJECT OVERVIEW 
 
R. Smith presented the Trustees with an overview of the current Orlando Health 
construction projects that are underway, including the Horizon West, with recent 
approval of a CON for a 103 bed hospital facility to meet the growing population in 
Horizon West.  The site has potential for additional expansions. He provided an 
overview of the Summer Port facility, which will host family practices, an OBGYN, and 
Jewett Orthopedics, with a recent June 5th opening.  He also provided visuals and 
updates on the skilled nursing facility planned for the OH-HC campus that will have 110 
beds comprised of 60 rehab, 40 long term care beds, and a suite of inpatient hospice 
beds. He highlighted the Cancer Center groundbreaking planned for June 28th. He also 
spoke about work in Clermont and Osceola County. 
 
FINANCE COMMITTEE REPORT FOR JUNE 2017 

 
Chair N. Sutton called upon M. Griffith to present the Finance Committee reports.  M. 
Griffith responded that the minutes of the Committee’s June meeting and the financial 
statements for May 31, 2017 and for the eight months of the fiscal year then ended are 
included in the meeting materials.  He noted that total assets of the District were $175.2 
million at May 31, 2017.  The Seacoast Bank money market account is at $35.6 million 
and is earning 50 basis points.  The investment portfolio is at $139.5 million. The 
primary component in fixed assets is the E. Plant Street land carried at $451 thousand.   
M. Griffith reported that current liabilities are primarily composed of grants payable in 
the amount of $387.3 thousand to four organizations and is being disbursed periodically 



 
 

in accordance with the terms of the grants. Self-insurance reserves are at $521.2 
thousand following payment of $46 thousand of legal fees over the past 12 months. 
Other grant commitments reported as restrictions of net assets totaling $83.8 million are 
primarily construction grants to Orlando Health Central.  Also included is a balance of 
$500 thousand on the grant to Shepherd’s Hope and $1.7 million for the Tuckers Ranch 
grant.  M. Griffith then called attention to the statements of changes in net assets for the 
month of May and for the eight months then ended, noting that no significant deviations 
from the annual budget are expected at this time. Investment income was very good at 
$1.4 million for the month and $6.2 million for the year to date. 
 
M. Griffith directed the Board’s attention to the report titled “Active Grant Status”.  
Awards for active grants this fiscal year total $118.4 million of which $84.2 million has 
yet to be disbursed. There is also an un-booked grant to Cornerstone Hospice for 
$1.250 million that will be booked upon execution of the grant agreement.   
 
A budget report for the Healthy West Orange initiative as of May 31, 2017 was 
presented.  M. Griffith noted that an overall budget of $500 thousand for 2016-2017 with 
expenditures to date totaling $174.9 thousand. 
 
Board Action:  Upon a motion duly made and seconded, the June 20, 2017 
Finance Committee report was unanimously approved. 
 
INVESTMENT REPORT 
 
Chair N. Sutton called upon M. Griffith to present the investment report for May. M. 
Griffith directed the Committee’s attention to the Summary Investment Allocation & 
Performance Report.  He pointed out that the portfolio of $174.7 million has three 
segments, a money market account, the short-term portfolio managed by Sterling and 
the growth portfolio that has multiple managers.  In addressing the growth portfolio, he 
noted that it includes allocations to domestic and international equities, fixed income, 
and alternative investments. Performance of the growth segment for the month of May 
and for the year to date exceeds the benchmark overall.  He noted, however, that the 
alternative allocation lags its benchmark for the month, but exceeds it for the year to 
date. M. Griffith then called attention to the more detailed Asset Allocation & 
Performance Report, concluding that all managers are performing satisfactorily 
compared to their assigned benchmarks.  Further, all asset allocations are well within 
ranges approved by the Finance Committee and the Board.  

 
Board Action:  Upon a motion duly made and seconded, the Investment Report 
was unanimously approved. 
 
COMMUNITY HEALTH BENEFIT COMMITTEE REPORT 
 
J. Whiddon presented the report of the Community Health Benefit Committee meeting 
from June 8, 2017 where the Trustees received an update on the Horizon West 
Regional Park project from Commissioner Betsy VanderLey.   She discussed ways that 
the District could help expedite the planning and facilitate the park through the formation 
of a 501(3)(c). T. Swanson will continue partnering to explore these opportunities and B. 
VanderLey will speak to the Orange County Board of County Commissioner’s office in 
August.   



 
 

 
J. Whiddon then provided an overview of the Public Good Projects sharing findings on 
low birth weight, smoking, alcohol and substance abuse. Discussion ensued regarding 
next steps after the first twelve months.  The Trustees felt strongly and instructed T. 
Swanson to include in the grant that PGP should assist the District in seeking other 
partners that can bring funding to West Orange.  
 
Board Action:  A motion duly made and seconded, was approved with one 
dissenting vote made by R. Talbot. The motion included the acceptance of the 
recommendation of the CHBC to approve and authorize the Executive Director 
and Board Chair to develop and execute a grant agreement up to $750 thousand, 
with PGP for health campaigns focused on low birth weight, smoking, and 
alcohol & substance abuse ensuring provisions that require PGP to support the 
securement of additional grant funds in support Healthy West Orange goals.  
 
Board Action:  Upon a motion duly made and seconded, the report of the 
Community Health Benefit Committee for June 8, 2017 was unanimously 
approved.  
 
 
FACILITIES COMMITTEE REPORT 
 
T. Keating presented the report of the Facilities Committee from their meeting on June 
13, 2017. T. Keating shared the Facilities Committee has selected the firm, Baker 
Barrios Architects, Inc., who gave a well-executed presentation that aligned best with 
the goals of the District and Healthy West Orange. T. Keating encouraged all trustees to 
attend the July 19th Facilities Committee meeting.   
 
Board Action:  Upon a motion duly made and seconded, the report of the 
Facilities Committee for June 13, 2017 was unanimously approved.  
 
EXECUTIVE DIRECTOR REPORT 
 
T. Swanson informed the trustees of the upcoming September grant selection process 
and encouraged them to solicit grants from their circles of influence.   
 
T. Swanson congratulated the trustees for completing the Form 1, Statement of 
Financial Interests prior to the July 1 due date. 
 
T. Swanson also reminded the Trustees of the retreat dates of October 10th and the 
11th.  The Trustees questioned the location for the retreat and asked T. Swanson to 
confirm the acceptability of the location. 
 
  



 
 

 
HEALTH CENTRAL HOSPITAL / ANNUAL REPORT 
 
M. Marsh, Health Central CEO, presented the trustees with Orlando Health - Health 
Central Hospital’s annual report and discussed the various recognition and certifications 
the hospital received.  M. Marsh also discussed community activities of the hospital and 
the OH-HC focus on on-boarding leadership and staff with the Healthy West Orange 
movement.   
 
OPEN FORUM 
 
N. Sutton will not attend the Cancer Center groundbreaking June 28. Tim will take on N. 
Sutton’s role as speaker for the groundbreaking.  
 
Adjourned: 5:45 PM 
              
 
              
      __________________________________ 
           N. Sutton, Chairman 
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CODE OF ETHICS
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CODE OF ETHICS

 Ethics ≠ not committing crimes
 Three principles:

• No one can serve two masters

• A public office is a public trust (Art. II, 
Sec. 8, Florida Constitution)

• A situation that merely TEMPTS TO 
DISHONOR is unethical
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CODE OF ETHICS

 Criminal violation: an act is required

 Ethical violation: getting into a situation that 

“tempts to dishonor”

 Goal of criminal law:

Punish criminal & deter crime

Preserve public safety

 Goal of ethics code:

Avoid “temptations to dishonor”

Preserve public trust
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CODE OF ETHICS

Applies to a “public officer” and each 

public employee:

 Public officer – any person elected or 

appointed to hold office, including any 

person on an advisory body [Sec. 112.313(1), 

Fla. Stat.]

 WOHD BOT and Committees 

 WOHD employee(s)
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CODE OF ETHICS

PROHIBITED ACTS:

 Do not solicit a gift for your vote (or 

other official action)

 Do not accept a gift or other 

compensation for your vote
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CODE OF ETHICS

PROHIBITED ACTS (cont’d):

 Do not misuse your public position …

• Perform your duties

• Obtain special benefit or privilege

• For yourself or others

• Corruptly
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CODE OF ETHICS

 Example – Misuse of your position:

• School superintendent defeated in his re-
election.  

• Calls a special meeting on his last day.

• Nominates himself for job as elementary-
school principal.

• Position becomes open the next day, 
because …

• The incumbent principal was the person 
who ran and beat him.  [CEO 85-10].
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CODE OF ETHICS

PROHIBITED ACTS  (cont’d):

 Do not do business with the District

 Do not sell or lease to the District any …

• Goods

• Services

• Real estate
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CODE OF ETHICS

 Example – Doing business with the 

District:

• Trustee owns a catering business

• The catering business may not provide 

food or refreshments for Board meetings 

or functions [CEO 85-71].
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CODE OF ETHICS

PROHIBITED ACTS  (cont’d):

 Do not have a conflicting “employment” 

or “contractual” relationship:

 For a business or government agency 

doing business with the WOHD…

• You may not hold a job with that business 

or agency

• You may not have a “contract relationship” 

with that business or agency
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CODE OF ETHICS

 Example:  Conflicting employment or 

contractual relationship:
• Trustee founded and is employed by a nonprofit 

corporation

• Trustee cannot apply for a grant from the District

• Trustee holds employment or a contractual 

relationship with the nonprofit corporation, and 

the nonprofit corporation would be doing business 

with the District by virtue of the grant agreement 

[July 16, 2013 Letter from the COE]
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CODE OF ETHICS

PROHIBITED ACTS  (cont’d):

 Exemptions:  

• Contract entered into prior to taking office or appointment 

• Business is rotated among qualified suppliers

• Awarded by sealed competitive bidding 

• Emergency purchase

• Sole-source 

• Less than $500 per year

• WOHD’s bank

• In a private capacity you purchase goods or services and get 

the same deal as the rest of the public
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CODE OF ETHICS

PROHIBITED ACTS (cont’d):

 Do not have a job or a contract 

relationship …

• that creates a “frequently recurring 

conflict,” or

• that “would impede the full and faithful 

discharge of [your] duties”
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CODE OF ETHICS

PROHIBITED ACTS (cont’d):

Your relatives may not be

 Employed by the WOHD

 Promoted by the WOHD (if already 

employed)

 Appointed to a WOHD committee
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CODE OF ETHICS

PROHIBITED ACTS:

One last word about prohibited acts …
 They are NOT cured by abstaining from 

voting

 They are NOT cured by disclosure
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CODE OF ETHICS

VOTING CONFLICTS:

General rule – you must vote on all board 

issues

– “abstentions” are not 

allowed
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CODE OF ETHICS

VOTING CONFLICTS:

 Must disclose if, on any issue, the Board’s vote 

would benefit … or hurt …
• You

• Your relative

• Your business partner

• Your employer

• Your client/customer

• The parent company, subsidiary company, or 

sister company of …
Your employer

Your client



19

CODE OF ETHICS

VOTING CONFLICTS (cont’d):

 Do NOT vote

 Must file Form 8B (with the Board Secretary) 

within 15 days after the vote

 May participate in the discussion if the 

conflict is first disclosed … but WHY WOULD 

YOU?!

http://www.crazydiamond.co.za/wp-content/uploads/2009/04/voting.jpg
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CODE OF ETHICS

VOTING CONFLICTS:

 MUST abstain in a 
conflict

 MAY abstain in an 
“appearance” of a 
conflict

 If you abstain, file Form 
8B
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GIFTS
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GIFTS

 Do not solicit a gift from a “lobbyist” or 

a “vendor”

 Do not accept a gift worth more than 

$100 from a “lobbyist” or a “vendor”
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GIFTS

Who is a “vendor”?

Any person or entity doing business with 

the District.
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GIFTS

Who is a “lobbyist”?

 “Lobbyist” means one who meets all the 
following tests:

• a natural person,

• who for compensation,

• seeks, or sought during the preceding 12 months, 

• to influence a decision of a Trustee or of the 
District or this Board.  
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GIFTS

PROHIBITION ON GIFTS (cont’d):

What is a “gift”?

 The term gift includes:

•  money

•  real estate

•  use of real estate

•  tangible personal property

•  intangible personal property

•  use of personal property

•  food or beverages

•  membership dues

•  transportation

•  plants & flowers

•  admission tickets (sports,

concerts, cruises, theme

parks, etc.)

•  forgiveness of debt

•  a preferential rate or price on

a debt, loan, goods or

services

•  any other thing having value

•  any other service having value
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GIFTS

DISCLOSURE OF GIFTS BY YOU:

What must be disclosed?

 Any gift which is accepted AND worth over 

$100

 Exceptions:

• Gifts from relatives

• Prohibited gifts (i.e., from lobbyists and vendors)
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GIFTS

GIFTS DISCLOSED … BY LOBBYISTS 

AND VENDORS:

 All gifts to you worth over $25

 Disclosed quarterly ... by the lobbyist or 

vendor, not you
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GIFTS

DISCLOSURE OF GIFTS (cont’d):

How disclosed by you?

 Form 9:

• gifts worth over $100

• quarterly



29

GIFTS
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GIFTS

Scenarios:

 Two $75 tickets to an Orlando Magic game 

from your brother

Value – $150

___ Accept?

___ Report?

 Two tickets to an Orlando Magic game from 

your college roommate who lives in Miami

Value – $150

___ Accept?

___ Report?



31

GIFTS

 Two tickets to the game from Mr. I Want A 
Grant, who has asked the District 4 times last 
year for a Grant

Value – $150

___ Accept?

___ Report?

 Two tickets from Mr. I Want A Grant – you 
pay him $150

Value – $ -0- net

___ Accept?

___ Report?



32

GIFTS

 Two tickets from Mr. I Want A Grant – you 
pay him $50

Value – $100 net

___ Accept?

___ Report?

 Two tickets from Mr. I Want A Grant – you 
pay him $150 ... but not until 9 months later, 
after there is a newspaper article

Value – ??!!
___ Accept?

___ Report?
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GIFTS

 You ask Mr. I Want A Grant for one 

ticket

Value – $75

___ Accept?

___ Report?
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CODE OF ETHICS/GIFTS

SLOW-NEWS-DAY TEST:

 Would you want what 
you did reported on the 
front page of the 
newspaper?  

 If the answer is NO, 
then whatever you are 
thinking about doing 
you probably shouldn’t 
be doing!  
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FINANCIAL DISCLOSURE
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FINANCIAL DISCLOSURE

WHAT IS DISCLOSED?

 Form 1:  certain assets and liabilities, 

sources of income, and certain other 

information

 Form 2:  all clients represented before the 

District by your firm or you

 Form 1F:  financial disclosure statement … 

from January 1 to your last day in office
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FINANCIAL DISCLOSURE

WHEN AND WHERE TO FILE?

 Form 1:  July 1 (for the previous calendar 

year)

 Form 2:  every calendar quarter, no later than 

3 months after the quarter

 Form 1F:  no later than 60 days after leaving 

the WOHD Board

 All three filed with the Orange County 

Supervisor of Elections
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FINANCIAL DISCLOSURE

PENALTIES:

 Fail to file by July 1st:  delinquency 
notice

 Fail to file, then, by September 1st:  $25-
per-day fine

 Max fine:  $1,500

Note:  The Commission on Ethics must send 
Form 1 to Board members no later than June 
1st of each year. You must obtain Form 2 on 
your own.  F.S. 112.3145(6)(b)
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FLORIDA COMMISSION ON ETHICS

 Available for advice:  ethics / gifts / 

financial disclosure

 Phone:  850-488-7864

 Website:  www.ethics.state.fl.us
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SUNSHINE LAW
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SUNSHINE LAW

All meetings … at which official acts are 

to be taken are declared to be public 

meetings open to the public at all times, 

and no … action shall be considered 

binding except as taken or made at such 

meeting. The board or committee must 

provide reasonable notice of all such 

meetings.
§286.011(1), Florida Statutes
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SUNSHINE LAW

THE PUBLIC’S RIGHT TO ATTEND WOHD 

MEETINGS 

GENERAL RULE: “Where two or more are 
gathered ... there will be a meeting.”

… if “foreseeable action” by the Board is 

discussed.
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SUNSHINE LAW

“MEETINGS” CAN MEAN:

 Hallway talks between Trustees 

 Phone calls between Trustees 

 E-mails and letters between Trustees 

 Notes to or from another Trustee

 Discussions between Trustees’ assistants or 
secretaries

 Messages via mutual friends

 Messages via lobbyists

 Messages via WOHD staff
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SUNSHINE LAW

“MEETINGS” DO NOT INCLUDE:

 Discussions with county commissioners

 Discussions with city commissioners 

 Discussions with state legislators

 Discussions on matters on which the Board will 

never vote



PUBLIC RECORDS LAW

45
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PUBLIC RECORDS LAW

Every person who has custody 

of a public record shall permit 

the record to be inspected and 

copied by any person desiring to 

do so, at any reasonable time….
§ 119.07, Florida Statutes
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PUBLIC RECORDS LAW

GENERAL RULE:

If you have it, the public – including the 
news media – can see it!!

 Public records are open for inspection

• By any person

• At any reasonable time
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PUBLIC RECORDS LAW

“PUBLIC RECORDS” INCLUDE:

•  E-mails (incoming and

outgoing)

•  Letters (incoming and

outgoing)

•  Memos

•  Notes

•  Telephone logs

•  Calendars

•  Computer data/documents

•  Data processing software

•  Tapes/CD’s/DVD’s/videos

•  Drafts of documents

•  Reports/studies/analyses

•  Grant agreements/grant  

applications

•  Pictures

•  All copies of anything
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PUBLIC RECORDS LAW

What about …

 Text messages?

 Facebook posts?

 Twitter posts?

Are they about WOHD

business?

Then … YES, they are 

public records
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PUBLIC RECORDS LAW

WHAT TO DO WHEN DEMANDED:

Call the Executive Director!
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PUBLIC RECORDS LAW

DISPOSING OF PUBLIC RECORDS:

 Originals?  Keep them.

 Copies?  Pitch them (unless you have the 

only copy).

 Best practice:  send all originals to the 

Executive Director.

 End of your term:  you must transfer all 

records to the Executive Director or your 

successor.  §119.021(4)(a), Fla. Stat.



“You know it’s a bad day when …”

Ethics Complaint 

… Ethics Commission – investigation, hearings, 

fines

… nasty press coverage

Sunshine Law & Public Records Lawsuit 

… lawsuit / attorneys’ fees

… indictment – 2nd degree misdemeanor

… civil infraction – $500 fine

… nasty press coverage

52
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ETHICS/SUNSHINE/PUBLIC 

RECORDS

Good news!

 If you are NOT a City or County 

Commissioner 

 You do NOT have to listen to this

… for four hours

… every year!
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Questions?



 

 
FINANCE COMMITTEE MINUTES 

TUESDAY, JULY 18, 2017 
 

The West Orange Healthcare District Finance Committee met on Tuesday, July 18, 2017 in the 
2nd Floor Conference Room of the Health Central Hospital.  Acting Chair Rod Talbot called the 
meeting to order at 8:20 AM after a quorum was determined to be present.  Trustees Present:  
Rod Talbot, John Murphy, Norma Sutton & Maryke Lee.  Trustees Absent: Tim Keating & Mark 
Griffith. Staff Present: Executive Director Tracy Swanson, Chief Financial Officer Ken Harker & 
Grants Administrator Jennifer Riesco. Guests Present:  Brittani Sullivan of Orlando Health 
Central.   
 
R. Talbot noted that since there were no members of the public in attendance, there would be 
no public comment period. 
 
APPROVAL OF PRIOR MINUTES 
Action:  Upon a motion made and seconded, the minutes of the June 20, 2017 meeting were 
unanimously approved. 
 
FINANCIAL REPORTS FOR MAY 
 
Chair R. Talbot called upon K. Harker to present the financial reports.  K. Harker responded that 
the financial reports are as of June 30, 2017 and for the nine months of the fiscal year then 
ended.  He noted that total assets of the District were $170.7 million at June 30, 2017 and 
$179.9 million a year earlier. The Seacoast Bank money market account is at $30.2 million and 
is earning 50 basis points.   This account is the primary liquidity source to fund the grant 
commitments of the District.  The investment portfolio is at $139.9 million.  Of that amount, 
$49.5 million is in a short-term portfolio and $90.4 million is in the “growth” portfolio.  The 
portfolio’s performance will be discussed in more detail later.  The primary component in fixed 
assets is the E. Plant Street land which was donated to the District by Health Central and is 
carried at $451 thousand.     
 
K. Harker reported that current liabilities are composed of grants payable in the amount of 
$325.4 thousand to four organizations and these are being disbursed periodically over terms of 
one year or less in accordance with the terms of the grants.  Self-insurance reserves are at 
$318.8 thousand, down from $567.3 a year ago. The primary reduction was a $200,000 
payment settling a prior case arising before sale of the hospital. At this time, the self-insurance 
reserve appears more than adequate to fund any expected liability resulting from future 
settlements.  
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Other grant commitments reported as restrictions of net assets totaling $79.3 million are 
primarily construction grants to Orlando Health Central.  They are recorded as restrictions on 
net assets because the payouts are conditioned on construction progress.  Also included is the 
$500,000 balance of a grant to Shepherd’s Hope for construction of an office/clinic building on 
9th Street in Winter Garden that is conditioned upon the grantee securing matching 
contributions and a $1.7 million grant to the City of Winter Garden for the Tucker Ranch 
project, the terms of which were finalized upon approval by the City Commission in April.  
 
K. Harker then moved to the statements of changes in net assets for the month of June noting 
that investment income was considerably below that of recent months.  Investment 
performance will be reviewed in more detail later.  Most all expenses are below the monthly 
budget except for Salaries & Wages, due to three paydays in the month vs the usual two, and 
Other Purchased Services, that includes unusually high expense due to renewal of a software 
license of $13,000 and the use of a temporary employee for $6,000.  For the nine months 
ended June 30, no significant expense deviations from the annual budget are apparent, except 
for Other Purchased Services, which includes $20,000 in temporary employee costs for 
administrative service support during a period of staff transition. 
 
K. Harker directed the Committee’s attention to the report titled “Active Grant Status.”  Awards 
for active grants total $118.5 million, of which $79.6 million has yet to be disbursed.  
Disbursements on construction grants are made only upon receipt of evidence of construction 
progress.  Disbursements on other grants are made periodically, depending on grant agreement 
terms.  Grants are booked only after execution of grant agreements by the District and the 
grantee.  Therefore, the Cornerstone Hospice grant agreement has not been booked because 
the agreement has not been finalized. 
 
A budget report for the Healthy West Orange project as of June 30 was presented.  K. Harker 
noted that the overall budget is $500 thousand for 2016-2017 and expenditures for the year to 
date against the budget approximate $200.5 thousand.  T. Swanson briefed the Committee on 
the progress being made to brand and activate the Healthy West Orange movement.  
 
Action: Upon a motion made and seconded, the financial reports for June, 2017 were 
unanimously approved. 
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INDEPENDENT AUDITOR ORALS AND SELECTION 
 
Chair R. Talbot noted that it was almost 8:30am and time to begin the presentations by the 
independent auditor candidates.  He indicated that the Committee would resume consideration 
to the remainder of the meeting agenda following the auditor candidate interviews.  K. Harker 
reminded the Committee that the proposals submitted by the three finalists are in the 
BoardEffect software and that hard copies are also available for those who prefer. 
 
K. Harker was then asked to invite the representatives from Carr Riggs Ingram (CRI) to join the 
meeting.  Jennifer Christensen and Cheri Swain were introduced to the Committee members 
and they presented their firm’s qualifications and experience to serve the District.  Following 
their presentations, a questions and comments period followed. The CRI representatives were 
thanked for their presentations and excused from the meeting at 9:00 AM.  
 
K. Harker was asked to invite the representatives from Moore Stephens Lovelace (MSL) to join 
the meeting.  Farlen Halikman and Alan Rickfort were introduced to the Committee members 
and they presented their firm’s qualifications and experience to serve the District.  Following 
their presentations, a comments and questions period followed.  The MSL representatives were 
thanked for their presentations and excused from the meeting at 9:30 AM. 
 
K. Harker was asked to invite the representatives from WithumSmith+Brown (Withum) to join 
the meeting.  Jennifer Barrows, Ray Bastin, Ed Hofma and Bill McCluskey were introduced to 
the Committee and they presented their firm’s qualifications and experience to serve the 
District.  K. Harker reminded the Committee that his son-in-law is a partner in the Withum firm 
and that he has not, and will not, attempt to influence the Committee’s deliberations in any 
way.  Withum’s response was that, recognizing a possible conflict, the son-in-law would have 
no participation in the audit. Following their presentations, a questions and comments period 
followed.  The Withum representatives were thanked for their presentations and excused from 
the meeting at 10:05 AM. 
 
Chair R. Talbot then called for discussion from Committee members on their conclusions after 
having read the proposals and hearing the presentations and the responses to questions from 
each of the firms.   All Committee members expressed the view that each of the firms were very 
impressive in their presentations and each are well qualified to serve the District’s needs, 
making the decision process difficult.  The discussion then focused on three factors that support 
continuing the MSL relationship.  MSL has served the District well, a change of audit firms can 
be disruptive if done without cause and the five-year fee quote from that firm was the most 
competitive.   
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Action:  Upon a motion made and seconded, the Committee unanimously approved a 
recommendation to the Board of the appointment of Moore Stephens Lovelace to continue as 
independent auditors for fiscal 2017-2021.   
 
INVESTMENT PORTFOLIO ALLOCATION & PERFORMANCE  
 
Chair R. Talbot called upon CFO K. Harker to present a report on the investment portfolio.  K. 
Harker directed the Committee’s attention to the AndCo report titled Summary Investment 
Allocation & Performance Report.  He pointed out that the portfolio of $170.2 million has three 
segments, a money market account, the short-term portfolio managed by Sterling and the 
growth portfolio that has multiple managers.  In addressing the growth portfolio, he noted that 
it includes allocations to domestic and international equities, fixed income, and alternative 
investments.  Performance of the growth segment for the month of June and for the year to 
date exceeds the benchmarks overall.  K. Harker then called attention to the real estate 
allocation which was a matter of focus last month.  In response to the Committee’s comments, 
the report now shows a blank as the monthly performance rather than zero.  Investment 
Consultant J. Breth will attend next month’s Committee meeting if Committee members would 
like other changes to the AndCo reports. 
 
K. Harker called attention to the more detailed Asset Allocation & Performance Report, 
concluding that all managers are performing satisfactorily compared to their assigned 
benchmarks.  Further, all asset allocations are well within ranges approved by the Committee. 
 
Action: Upon a motion made and seconded, the June reports on the performance and 
allocation of the investment portfolio were approved unanimously. 
 
REPORT ON COMPLIANCE-EARLY REPAYMENT AGREEMENT & ASSET PURCHASE AGREEMENT 
 
T. Swanson informed the Committee that the required reports for 2017 from Orlando Health 
Central on their compliance with terms of the Early Repayment Agreement (ERA) and the Asset 
Purchase Agreement (APA) have been received.  She informed the Committee that due to a 
variety of circumstances, there was no reporting in 2016.  However, no matters have come to 
the District’s attention to indicate that there was significant non-compliance in 2016.  
 
Following review of OHCI’s 2017 report and other procedures, the District’s CFO, K. Harker, 
shared his conclusions on compliance.  He called attention to his report that is included in the 
meeting materials.  That report calls attention to an item of non-compliance with the APA  



    
           Page 5 
 
related to the method of measuring capital investment.  The formula for calculating required 
minimum capital investment for 2016 is based upon prior year’s earnings and calls for 
investment of $15,484,326.  Meanwhile, the formula for calculating “actual” capital investment 
calls for use of a 5 year “look-back” moving average, resulting in an actual average investment 
of $10,786,235.  Therefore, using these calculation methods, average capital investment was 
deficient by $4,698,091.  However, OHCI reports capital investment for fiscal 2016 was in excess 
of $24 million.  K. Harker concluded that given the high level of capital investment in projects 
either recently completed and those underway, the impact of this non-compliance is not 
significant to the interests of the District.  
 
Action:   Upon a motion made and seconded, the CFO’s compliance report was approved for 
recommendation to the Board of Trustees.   
 
2017-2018 BUDGET PRESENTATION 
 
T. Swanson introduced the 2017-2018 budget, pointing out that is essentially unchanged from 
the draft presented at the last Committee meeting.  The differences are in grants and the 
Healthy West Orange areas in that both have been updated for events and expectations.  
Grants are expected to total $40,300,000, much of which will depend on construction progress 
on projects by Health Central.  As to the Healthy West Orange Initiative, T. Swanson pointed out 
that it totals $520,000 and includes a provision for hiring a project manager during the new 
year as well other initiatives for improving the health of the District’s residents plus measuring 
the success of these efforts.   
 
K. Harker called the Committee’s attention to the explanations provided for the more 
significant budget items.  He pointed out that operating expenses are budgeted at about 
$30,000 less than the current year.  He also called attention to the inclusion of a budget by 
months that was suggested at an earlier Committee meeting.  The monthly budget attempts to 
put larger, non-recurring items in the months they are expected to be paid.  The intent is more 
meaningful monthly financial reports.  Additional discussion of various aspects of the budgets 
followed. 
 
Action:  Upon a motion made and seconded, the 2017-2018 budget was approved for 
recommendation to the Board of Trustees. 
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OPEN FORUM   
 
Chair R. Talbot asked if there was other business to come before the Committee.  There was 
none. 
                                             
ADJOURN 
 
There being no further business to come before the Committee, R. Talbot adjourned the 
meeting at 10:45 AM. 
 
 
       _______________________________  
                                        Rodney Talbot, Acting Chair 











































 

 

REPORT TO THE BOARD OF TRUSTEES  
COMPLIANCE 

EARLY REPAYMENT AGREEMENT/ASSET PURCHASE AGREEMENT 
July 18, 2017 

 

INTRODUCTION 

In April 2012, the District sold its hospital, nursing home, and related assets to Orlando 
Health Central, Inc., (OHCI) in accordance with an Asset Purchase Agreement (APA) entered 
into in December 2011.  In connection therewith, the District took back a promissory note.  
In April 2015, the note was paid off under the terms of an Early Repayment Agreement 
(ERA) between the District and OHCI.  Under the terms of the ERA, certain new obligations 
of OHCI were included, plus all of the terms, conditions, rights, and obligations of the 
parties as set forth in the APA continue in force unless specifically deleted or modified by 
the ERA.  
 
Among the provisions of the APA is a requirement that the District Board determine 
compliance with its terms and conditions from time to time.  This report is intended to 
assist the Board in that endeavor.  It will first address compliance with terms and 
conditions set forth in the ERA followed by compliance matters related to the APA of 
continuing significance. The District staff’s findings and conclusions are noted in italics in 
each section.  These findings and conclusions are based upon District staff observations 
and an annual compliance report to the District’s Executive Director dated June 23, 2017 
that was submitted by OHCI.  The OHCI compliance report is available upon request. 
 
ERA SECTION 5 FOLLOWING THE REPAYMENT 
“Following the repayment in full of the note, Health Central shall provide the following 
items annually to the District.”  

a. A copy of the audited financial statements of Orlando Health, Inc. for the most 
current year end showing separate financial information for Health Central as 
supplementary information.  These financial statements shall be provided through 
fiscal 2027. 
 
The audited financial statements of Orlando Health and Controlled Affiliates for the 
year ended September 30, 2016 have been provided and reviewed by District staff 
noting no information adverse to the District’s interests.  
 

b. An oral and written report to the District on an annual basis, at a meeting of the 
District, mutually agreeable to the District and Health Central, regarding activities of 
Health Central during the preceding year.  This report will continue each year until 
2027.  
 
Both oral and written reports regarding the activities of Health Central and 
compliance with applicable terms of the APA have been provided by Health Central 
for the past year.  
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ERA Section 5 also includes a provision that through fiscal 2027, OHI and OHCI shall 
maintain accounting records that show clearly which assets, liabilities, revenues, and 
expenses, including particularly co-mingled funds, are those of Health Central.  This section 
shall survive the repayment of the note, and in the event of a default by OHI and/or Health 
Central under this Section 5, the District shall have all rights and remedies set forth in the 
APA. 
  
OHCI affirms that Health Central maintains separate accounting records from those of OHI 
that clearly reflect the accounts of OHCI. 
 
APA SECTION 7.6 CAPITAL INVESTMENT 

This section requires a minimum capital investment each year of the greater of (i) 40% of 
operating earnings of the prior year, or (ii) the capital spending ratio as published by 
Moody’s Bond Rating Service for entities in rating categories as defined in the APA. 
 
For fiscal 2015, 40% of operating earnings is the greater of the two methods and produces 
a required investment of $15,484,326 for fiscal 2016.  However, OHCI reports actual capital 
investment for that year (defined in the APA as using a rolling 5 year look-back period) of 
$10,786,235.  Therefore, capital investment for 2016 was deficient by $4,698,091 using the 
APA calculation methodology. In their report, OHCI appropriately points out that actual 
capital investment for 2016 was in excess of $24 million.  
   
APA SECTION 7.8 GOVERNANCE 
 

a. For a 15 year period after closing, the following matters shall apply unless 
changed upon expressed approval of both the Boards of OHI and OHCI and 
the District: 

i. Continue to provide services listed on license with ACHA at time of 
sale. 

ii. Will not sell assets or transfer assets purchased if such sale or transfer 
would materially adversely impact the ability to deliver quality health 
care services. 

iii. The by-laws of OHCI shall not be modified in any way that would 
dilute the authority of the West Orange Community Board members 
to participate in decision making. 

iv. OHCI agrees that it shall not change its name or cease using the name 
Health Central in some form. 

v. OHI and OHCI agree not to effect a merger, reorganization or other 
conversion unless OHCI is the surviving entity and the authority of the 
West Orange Community board members to participate in decision 
making is not reduced. 

vi. OHI or an organization controlled by it will remain the sole member of 
OHCI. However, certain provisions of the APA shall cease to be 
applicable if the District engages in certain activities prohibited by the 
APA. 

b. During the 15 year amortization period of the note, the District will have the 
right to receive written notice of any proposed amendments of the by-laws of 
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OHCI when first proposed and when finally approved. If the District objects to 
such amendments, the amendments shall not take effect until after the end 
of the amortization period. 

c. The size and composition of the OHCI board of directors is stated in exhibits 
to the APA. 

d. The duties and authorities of the OHCI board and OHI are stated in exhibits to 
the APA. 

e. During the five year period following the closing date, the Board Chair shall 
be nominated from among the West Orange Community board members. 

f. At closing, OHI shall notify the District in writing, the names of two 
representatives of the West Orange Community, who will be offered seats on 
the OHI board. 

g. The OHCI board is authorized to make annual donations to charities and 
community organizations serving the West Orange Community not to 
exceed $100,000. 

h. The CEO of OHCI shall be a voting member of the OHI Capital Committee. 

OHCI has furnished a detailed report to the District’s Executive Director that indicates 
compliance with each of the foregoing for fiscal 2016. 
 
APA SECTION 7.10 STRATEGIC ISSUES 
 

a. Programs and clinical services set forth in Exhibit J to the APA will be discussed 
by the OHCI board and potentially implemented based on input and priorities. 

OHCI reports that each program or service detailed in APA Exhibit J have been 
reviewed and studied by the OHCI Board and resources allocated or reallocated 
to meet patient needs. 

b. Through the development of a comprehensive and proactive media relations 
plan, OHI will support OHCI's mission of improving the health of the West 
Orange Community.  OHCI will have the opportunity to transition to the OHI 
brand architecture and benefit from a consistent strategy and key message 
platform. 

Orlando Health has shifted to a “leading” brand strategy where the OH brand is 
before or above the Health Central logo. 

c. The medical staff will continue as the OHCI medical staff and be independent 
of the OHI medical staff unless changed by a vote.  Within a reasonable time 
after closing, the OHCI medical staff shall meet OHI quality and patient 
satisfaction goals. 
 

The OHCI medical staff continues to be independent of OHI. 

 

d. The District's contracts with hospital-based physicians will be assumed by OHCI. 

All such contracts were assumed by OHCI and continue in effect except for the 
retirement of one physician. 
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e. OHI will assist in recruiting new physicians into the OHCI medical staff or the West 
Orange Physicians Group, LLC. 

OHCI reports that OHI assists in recruiting and retaining medical staff. 

f. OHCI will consider entering a joint operating agreement with OHI for the Blackwood 
cancer center after the closing. 

The Cancer Center continues to be leased to, and operated, under the UF Health 
Center at Orlando Health brand. 

g. The parties anticipate that OHCI will operate the Nursing Home, the Surgery Center 
and Express Care, but operations are subject to the oversight of the OHCI board.  

 Operation of each of these facilities continues. 
 

APA SECTION 7.11 MANAGEMENT AGREEMENT 

During the 15 years after closing, OHU shall manage the hospital under the terms of a 
management agreement.  OHI will pass through to OHCI the costs of the services and 
management.  There will be no allocation of overhead from OHI to OHCI. 

OHCI reports that Orlando Health has managed Health Central and charged only direct 
costs associated with dedicated resources provided to Health Central without any allocation 
of OHI overhead. 

APA SECTION 7.17 TAX EXEMPT STATUS OF OHCI 

OHI and the District shall take all steps necessary to obtain a determination letter from the 
IRS that OHCI qualifies as a 501(c)(3) organization. 

A favorable determination letter from the IRS was received in June 2013, such exemption 
being retroactive to October 2011. 

APA SECTION 7.21 INSURANCE 
 
OHI and OHCI will insure the hospital and the nursing home, with coverages and coverage 
limits, similar to Schedule 3.16 to the APA, but modified by OHI self-insurance levels and 
other insurance practices applicable to OHI. On or prior to each anniversary of the closing 
date, OHI and OHCI will deliver to the District, certificates of insurance for such coverages 
and amounts, and provide the District with advance notice of any policy terminations, 
cancellations or non-renewals. 
 
OHCI reports that it has maintained insurance at or above coverage levels previously 
maintained by the District in each of the areas noted in Schedule 3.16 through the OHI 
insurance plans and has furnished Certificates of Insurance to the District.  
 
CREDIT RATINGS 
 
The District staff has reviewed the most recent ratings reports on OHI.  The ratings are 
summarized below. 
 

Fitch Ratings (April, 2016):  An “A” rating with a “stable” outlook. 
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Moody’s Investors Service (March 2016): An “A2” rating with a “stable” outlook. 

S&P Global Ratings (May 2017): An “A” rating with the outlook upgraded from 
“stable” to “positive”.  

 
CONCLUSION 
 
The only deviation from the applicable requirements of the Asset Purchase Agreement and 
the Early Repayment Agreement is the capital investment deficiency resulting from a five 
year “look-back” period disclosed on page 2 of this report.  This impact of this deviation is 
not considered significant given the high level of capital investment in projects recently 
completed and those underway.  With that exception, no areas of non-compliance were 
noted. 
 
Respectfully submitted, 
 
 
 
 
Kenneth G Harker 
Chief Financial Officer  



 
 

 

FACILITIES COMMITTEE MINUTES 

 Wednesday, July 19, 2017 

 

The West Orange Healthcare District Facilities Committee met on June 13, 2017.  T. Keating officially called 

the meeting to order at 12:08 PM, after a quorum was convened.  Trustees Present: Committee Chair T. 

Keating, K. Ardaman, L. Cervenka, C. Miller, N. Sutton, J. Whiddon, R. Wilsen Trustees Absent:  W. Britt, D. 

Carter, K. Francis, M. Griffith, G. Jowers, M. Lee, J. Murphy, R. Talbot, P. Taylor.  Staff Present: T. Swanson, 

K. Harker, L. Buckley, J. Riesco.  Guests: J. Slavens, L. O’Donnell, K. Carson.  

 

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

 

MINUTES APPROVAL (ACTION) 

 
Committee Action: Upon a motion duly made and seconded, the Minutes of the June 13th meeting 

of the Facilities Committee were unanimously approved. 

 

COMMITTEE WORK SESSION  

 

T. Keating turned the meeting over to J. Slavens from Baker Barrios Architects, Inc. and his team, who 

facilitated the proposed multi-function layout of the District’s new office building. Discussions ensued and 

recommendations were made in areas of the floor plan where revisions will be made and presented in the next 

facility meeting.   

 

T. Keating recommended that Baker Barrios put together a modified floor plan for T. Swanson to share with the 

Board for any additional input.  

 

ADJOURNMENT 

 

The meeting was adjourned at 4:02 PM 

 

         _______________________________ 

      T. Keating, Committee Chairman 
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