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Budget and Finance Committee
Tuesday, November 14, 2017


SUBJECT:	REQUEST FOR AMENDMENTS TO THE FAU FINANCE CORPORATION BYLAWS & PROPOSED BOARD MEMBERS


PROPOSED COMMITTEE ACTION

Request for approval of (i) amendments to the FAU Finance Corporation (FAUFC) bylaws and (ii) proposed FAUFC board members.

BACKGROUND INFORMATION

FAUFC is a certified direct-support organization (DSO) of FAU.  FAU regulations require that any amendments to the bylaws of an FAU DSO require approval by the FAU Board.  The FAUFC bylaws also require that any board members other than the President or designee or the director appointed by the University Board Chair be approved by the FAU Board. 

A. [bookmark: _GoBack]Bylaw amendments
The proposed amendments relate to the membership composition of the FAUFC Board of Directors and the FAUFC conflict of interest policy.

The current FAUFC bylaws provide for at least three directors, with at least one elected director, in addition to the statutorily required University President or designee and the University Board Chair’s appointee.  The proposed amendments eliminate the elected director(s) and instead require at least three additional appointed directors, all appointed by the University President.  This would provide for a minimum board of five members, including the University President or designee and the University Board Chair’s appointee.

The current FAUFC conflict of interest policy requires the directors to comply with the Code of Ethics for Public Officers and Employees, Chapter 112, Part III, Florida Statutes, without exception.  Under recently enacted Section 112.3251, Florida Statutes, direct-support organizations are authorized to exclude subsections (3) and (7) of Section 112.313, Florida Statutes, from their conflict policies. The proposed modification eliminates subsection (7) from the FAUFC’s conflict policy.  Subsection (7) prohibits conflicting employment or contractual relationships with business entities or agencies subject to the regulation of, or doing business with, the Finance Corporation.  The proposed modification does not eliminate any conflict analysis for such transactions, but rather provides a process for such analysis.
The current conflict of interest policy has the full FAUFC Board determining if a director has a conflict of interest.  The amended policy modifies this provision to have the Chairperson and the University General Counsel review the disclosure and make the initial conflict determination.  If an actual or potential conflict is found that requires Board review, the conflict would come before the full FAUFC Board for resolution.

B. Proposed new board members
Upon Board approval of the amendments proposed above, President Kelly desires to appoint the following individuals to the FAUFC Board of Directors:  Michael Woody (Executive Vice President of Professional Bank, currently serving as an elected FAUFC Director), Robert Rollins (founder of The Beacon Group, Inc. and past member of the FAU Foundation Board), and Thomas Workman (founder of Thomas Workman & Associates, currently serving as a member of the Board of Trustees).   


IMPLEMENTATION PLAN/DATE
Upon Board approval.

FISCAL IMPLICATIONS

N/A

Supporting Documentation:  Proposed Bylaw Amendments

Presented by:	  David Kian							         Phone:  561-297-3007
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