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Monday, August 24, 2015
Driscoll Alumni Center, Board Room
2:00 p.m.


	The eighty-fourth meeting of The University of Toledo Board of Trustees was held on Monday, August 24, 2015, at the Driscoll Alumni Center in the Board Room.  Chair Sharon Speyer called the meeting to order at 2:00 p.m.  Ms. Joan Stasa, Board of Trustees Secretary, recorded the minutes.  


	CALL TO ORDER



	The following Board of Trustees members were in attendance:
Steven M. Cavanaugh

Jeffrey C. Cole

Anna L. Crisp, Student Trustee

S. Amjad Hussain

Sharon Speyer
John S. Szuch

Gary P. Thieman

Joseph H. Zerbey, IV

The following Board of Trustees members were absent:

Daniel D. Arendt, Student Trustee

Mary Ellen Pisanelli

A quorum of the Board was constituted.
Additional attendees included:

Matthew Albers, Partner VORYS
John Barrett, Interim Provost/Executive VP Academic Affairs

Carsten Beith, Head of Hospitals and Physician Groups Cain Brothers Chicago
Frank Calzonetti, VP Government Relations
Christopher Cooper, Executive VP Clinical Affairs/Dean College of Medicine and 

     Life Sciences

Vincent Diguglielmo, Jr., Social Media Specialist

Edward Fishman, Managing Director Cain Brothers New York
Sharon Gaber, President

Daniel Gofman, VP Cain Brothers New York
Mary-Bec Gwyn, Associate VP Branding/Creative Services
Kristen Keith, Associate Professor Economics/Faculty Senate President

Timothy Langhorst, VP Communications and Reputation Management ProMedica
Vanessa McCray, Reporter for The Blade
Diane Miller, Associate VP Federal Relations
David Morlock, Executive VP/CEO UTMC

Jenna Nance, Reporter for The Independent Collegian
Cameron Norton, Assistant Director Social Media
Pete Papadimos, VP/General Counsel

Amanda Roe, Associate VORYS
Dorothea Sawicki, Vice Provost University Accreditation
Matthew Schroeder, Chief of Staff President’s Office
Joan Stasa, Secretary Board of Trustees

Jon Strunk, Associate VP Communications

Conner Titsworth, Student Worker Communications
Jason Toth, Associate VP Facilities
Kathy Vasquez, Associate VP Government Relations/Director AHEC RH

	ATTENDANCE



	Chair Speyer requested a motion to enter Executive Session to discuss a trade secret under the Ohio Uniform Trade Secret Act contained in Ohio Revised Code Section 1333.61.  A motion was received from Trustee Hussain, seconded by Trustee Thieman and approved by the Board.  A roll call vote of the Board was taken by Ms. Stasa:  Mr. Cavanaugh, yes; Mr. Cole, yes; Dr. Husain, yes; Ms. Speyer, yes; Mr. Szuch, yes; and, Mr. Zerbey, yes. After discussions, the Trustees exited Executive Session with no action taken.


	EXECUTIVE SESSION


	Dr. Christopher Cooper was invited to present the Trustees with a recommendation for a primary academic affiliation agreement with ProMedica.   He provided a brief description of what was planned to discuss and began by explaining how academic medicine works.  Dr. Cooper explained the imbalance in UT’s academic medical missions as they relate to the College of Medicine class size, research, faculty size and hospital size.  Maintaining UT’s ability to achieve its academic mission is of utmost importance and Dr. Cooper provided reasons why the academic affiliation is needed.  A strong and durable academic affiliation with ProMedica will allow UT to expand training opportunities for healthcare professionals, increase regional biomedical research, and improve community health. Process steps to date were outlined for the Trustees with the initial kick-off meeting with UT leadership, external advisors, and lawyers in December 2013.  The criteria for evaluating the proposals were explained by Mr. Morlock and on May 11, 2015 the UT Board of Trustees approved a non-binding Letter of Intent to partner with ProMedica in an Academic Affiliation Agreement.  Now, UT management recommended that the Board approve a primary Academic Affiliation Agreement with ProMedica Health System.  Key elements of  the agreement were discussed in the following areas:
· Governance

· Affiliation and Medical Staff Matters

· Academic Affiliation Payments

· Medical School Campus Development

Mr. Morlock reported that UT has been working with the Ohio Attorney General’s Antitrust Division since before UT signed the Letter of Intent.  The AG provided advisory attorneys from the Antitrust section to provide input and guidance to ensure transparency and help avoid any potential antitrust concerns.  After reviewing the final agreement draft, the AG’s office has informally indicated that they do not see anything in the terms of the agreement that would cause them to recommend a challenge to the affiliation on antitrust grounds.

Cain Brothers have performed a preliminary analysis of the economic terms of the agreement; specifically, the Academic Affiliation payments.  The analysis compares the committed Academic Affiliation payments to those in broadly comparable academic affiliation arrangements between medical schools and their partner academic medical centers.  Cain Brothers preliminary conclusion is that the Academic Affiliation payments are in line with those of other academic affiliation agreements, taking into account the unique facts and circumstances of each case.  

Mr. Morlock explained the transition/timeline and concluded by stating it is about the mission.  This partnership is guided by shared interests to train the next generation of healthcare professionals and create knowledge through biomedical research.  The partnership with ProMedica will build on the foundation created by the leaders who preceded us, and creates a stronger community.
After trustee discussion and several answered questions, Chair Speyer requested a motion for approval of Resolution No. 15-08-12:  “Authorization to Execute an Academic Affiliation Agreement with ProMedica Health System.”  A motion was received by Trustee Hussain, seconded by Trustees Szuch and unanimously approved by all Trustees present.  
On behalf of the Board of Trustees, Chair Speyer thanked Mr. Morlock and Dr. Cooper for their work on this project over the last 21 months.  When looking at what has been accomplished, we are very appreciative.  Ms. Speyer thanked Mr. Morlock’s and Dr. Cooper’s teams as well.  This is about delivering exceptional medical training which is the key to our mission.  Although much work is ahead of us, we have the right people and we have the right partnership.  


	RESOLUTION NO. 15-08-12


	With no further business before the Board, Trustee Speyer adjourned the meeting at 3:00 p.m.
	ADJOURNMENT
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