Sample NPC Minutes #3

Research and Education Foundation

BOARD OF DIRECTORS MEETING MINUTES

May 19, 2008 4:30 PM to 6:20 PM

Board Members:
Present:
Stafford Johns

Charles Hanson

Randall Mandel (Left at 6:00 p.m.)

Albert Matson, MD

Martin Rasputin, MD
James Slaterton, PhD
Donald Starkley, MD 

Geoffrey Tadpole, JD


Raymond Verner, MD (arrived at 4:20 PM)

Timothy West

Excused:
Stephen Kasper, MB, ChB
Terrence Martinez, MD

Corporate Officer:
Eleanor Smith
Guests:
Mary Johnson, Chief Financial Officer, University of Timbuktu School of Medicine
President Matson sent word that he asked Dr. Rasputin to preside at this meeting.  The Directors present did not object.

OLD BUSINESS
A.
The minutes from the February 12, 2008 Board meeting were reviewed and approved.

B.
The minutes from the annual members meeting held on April 22, 2008, were approved.  

NEW BUSINESS

A.
BUSINESS REPORT

Investment Maturities

The Board reviewed the investment maturities and accepted them as submitted.  It was clarified that the Executive Director works with Merrill Lynch on investments.  At this time, U.S. Treasuries are so low that funds are being invested in diversified CDs through Merrill Lynch.

Institute Financial Statements

The board reviewed the statements.  The interim statements showed a net loss based on expenditures exceeding revenue recognized up to this point.  The prior year showed a similar loss although the year end for FY2007 was positive.  The 2008 interim loss reflects the large amount of funds in deferred revenue for the year and expenditures from funds received and recognized in prior years.  Mr. Mandel offered to review the details with the Executive Director and Controller.

Funds Distribution Report

The Board agreed that this financial report was not needed and will not have to be provided at future meetings.
Budget 2008
The Board reviewed the report and decided that it was very detailed.  The Board suggested that the presentation could be revised so as to be easier to review.  One option presented was to do an executive summary.  Mr. Mandel offered to share some examples of budget reports from the Salk Institute to see if they may be customized for REF.  The Executive Director will follow up with Mr. Mandel.

Indirect Cost and Fringe Benefit Rate FY2007/2008 
The Board was informed that the final indirect cost rate for FY2007 of 35.7% was approved by the negotiators at the Division of Cost Allocation (DCA).  The update on the fringe benefit was discussed.  The DCA has approved the rate for FY2009 that will begin to recover the loss from FY2006 and 2007 and it is expected that the rate in FY2010 will allow for full recovery of the deficit.

C. BOARD ISSUES

The Board approved the following three Resolutions:

Bank Resolutions

Resolved:   The corporate Secretary may approve changes in authorized signers for bank and investment accounts and may approve opening new sub-accounts.

Health Benefits Committee Appointment

Resolved:  Until their successors are named, Dr. Rasputin, Mr. Mandel and Mr. Tadpole are appointed to a Health Benefits Committee pursuant to RCW 24.03.115 to review and decide the REF employees’ medical, dental and vision insurance plan and their costs.

Authorized Representative for NAVREF

Resolved:  The Executive Director will be the authorized representative to NAVREF for REF.  If unavailable for specific required votes, the Executive Director may appoint a temporary alternate.

OIG Report
The Board was informed about the recently released OIG report.  A link to the complete report will be sent to the Board members so that they may look at the report in its entirety.  The audit committee will review the report and determine if any issues for REF.

Indirect Cost Waivers
The request to reduce the indirect cost applied to a large grant from the Marengue Foundation was discussed.  The negative impact on REF’s future indirect cost rate by reducing the rate on grants was considered.  The Board agreed to reduce the rate as a one time exception understanding the funds were provided in total with no requirement for reporting or excessive administrative burden.  In addition, the study funds would be reduced because of the need to cover the joint personnel agreement fee from the direct costs.  

The Board recommended that all the members should be educated on the need to maintain the indirect cost rate and the value that the indirect costs provide to the research infrastructure.  It may be included in the next newsletter and could be an agenda item at the next annual meeting.   For example, note the effect for every $10,000 decrease in recovery and show the impact on the indirect cost rate going forward. 

IRS Form 990
The Board was informed that the IRS form 990 was filed after approval by Mr. Mandel and Dr. Verner, the committee appointed to review the final 990.

Executive Director Compensation

This section was deferred to the last item of the meeting at which time the Executive Director would leave.  

C.
POLICY MANUAL REVISIONS

Both the personnel manual and the members’ policy manual were extensively updated.  Mr. Mandel had a Salk Institute lawyer review the personnel manual in addition to the reviews already completed.  Mr. Tadpole is doing a final review on both the personnel manual and the policy manual.  

The Board approved both manuals with the understanding the any edits from these latter reviews would be reviewed and incorporated as necessary.

The Board discussed and approved an increase in carryover of annual leave to 160 hours and a cap of 160 hours for annual leave payout.  If there is a need, the fringe benefit rate should be revised to cover this amount of leave.  If this results in a negative financial impact, the Board should be advised.

Davidson Wright Trenderman was the outside law firm that provided the personnel policies templates and did the legal review.  This firm had provided the most reasonable price and was the firm that was used for developing the prior manual.  This selection was done by staff without reference to Mr. Tadpole who is still an emeritus member of the law firm.  The Board reconsidered the selection and affirmed it.  Mr. Tadpole took no part in the reconsideration or affirming of the law firm’s selection.  The Board recognized that there was no real or apparent conflict of interest. 

The Board was apprised of the need for approval of the Internal Control Policies to meet the new auditing standards.  REF will retain the accounting firm Johnson and Mathers, LLC to review the policies.  The Board approved a committee of Mr. Tadpole and Mr. Mandel to review the policies and approve them after the review by Johnson and Mathers.  The policies need to be completed before the end of the fiscal year.

E.
APPROVAL OF NEW MEMBERS

The board approved membership for Katrina Neilsonn, MD, MSHS.

F.
OTHER

The Board was updated on the process for the revised VA-affiliated nonprofit authorizing statute that has been developed by NAVREF.  Senator Akaka of Hawaii introduced the bill in the Senate and the Senate Veterans Affairs Committee (SVAC) will discuss at its hearing on May 21, 2008.  

The Board set the next meeting for August 4, 2008.

G. EXECUTIVE DIRECTOR COMPENSATION

The Board met in closed session to discuss recommendations by the Compensation Subcommittee. After discussion, it was decided that the Compensation Subcommittee would send out a modified proposal by email for vote by members. 

The meeting adjourned at 6:20 PM.

I certify that these minutes were adopted and approved by the Board of Directors on 

August 4, 2008.

________________________________________

Geoffrey Tadpole

Secretary










