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USF FINANCING CORPORATION 

MINUTES OF ANNUAL MEETING 

BOARD OF DIRECTORS 

NOVEMBER 7, 2017 

 

 The annual meeting of the Board of Directors of the USF Financing 

Corporation was held on November 7, 2017 at the University of South Florida, 

4202 E. Fowler Avenue, CGS 402, Tampa, Florida, pursuant to the Corporation’s 

Bylaws, for the purpose of discussing corporate operations and for the transaction 

of any other business that may properly come before the Board. 

The meeting was held pursuant to Notice duly provided on October 27, 

2017. A copy of the meeting Notice is attached to these minutes. 

The meeting was called to order by Director Long, in Chair Callahan’s 

absence, at 11:30 a.m. 

 The following directors, who constitute a quorum of the Board of 

Directors, were present or participated in the meeting via conference telephone: 

 Mr. Richard D. Smith 

 Ms. Lori V. Vaughan 

 Mr. Steven A. Williamson 

 Mr. John W. Long 

  

 The following persons were also present or participated in the meeting via 

conference telephone:  

 Mr. Fell L. Stubbs, Executive Director 

 Mr. Nick J. Trivunovich, University Chief Financial Officer 

Ms. Hilary Black, Senior Associate General Counsel 

 Ms. Dawn M. Rodriguez, Assistant Treasurer  

Call to Order 
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 Ms. Diana F. Ribeiro, Accounting Manager 

 Ms. Lori Nissen, KPMG LLP 

 Mr. Stephen Slavick, KPMG LLP 

 

 In Chair Callahan’s absence, Director Long nominated Director Smith to 

serve as Acting Chair of the Board of Directors of the USF Financing Corporation 

for this meeting only. Director Long asked if there were any other nominations. 

Hearing none, he asked for a motion to elect Director Smith to serve as Acting 

Chair of the Board of Directors of the USF Financing Corporation, for this 

meeting only. The motion was duly made and seconded, and unanimously 

approved. 

 Acting Chair Smith asked Mr. Stubbs if, under the Procedure for 

Appearances before the Board of Directors, any party had requested to appear 

before the Board. Mr. Stubbs stated that no notices requesting appearance before 

the Board were received in advance of the meeting.  

 The minutes of the annual meeting held on November 1, 2016 were 

distributed on November 2, 2017. Acting Chair Smith called for any corrections 

to the minutes. Hearing none, he asked for a motion to approve the minutes of the 

annual meeting held on November 1, 2016. The motion was duly made and 

seconded, and the minutes of the meeting were unanimously approved. 

 The minutes of the special meeting held on September 22, 2017 were 

distributed on November 2, 2017. Acting Chair Smith called for any corrections 

to the minutes. Hearing none, he asked for a motion to approve the minutes of the 

special meeting held on September 22, 2017. The motion was duly made and 

seconded, and the minutes of the meeting were unanimously approved. 

Approve Meeting Minutes 

Public Comments Subject 

to Procedure for 

Appearances before the 

Board of Directors 

Elect Acting Chair 
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Acting Chair Smith stated that Director Williamson’s first 4-year term on 

the Board of Directors of the Corporation expires at this meeting. Pursuant to the 

Corporation’s Bylaws, he may be reelected for one more consecutive term. He 

asked for a motion to reelect Director Williamson to serve a 4-year term as a 

member of the Board of Directors of the Corporation, with immediate effect. The 

motion was duly made and seconded, and Mr. Williamson was unanimously 

elected to a 4-year term on the Board of Directors of the Corporation. 

 Acting Chair Smith asked Mr. Stubbs to introduce the resolution. Mr. 

Stubbs stated that this resolution to ratify the acts and transactions of the officers 

and directors of the Corporation is our standard procedure following action taken 

by officers and directors since the previous annual meeting. Mr. Stubbs stated 

that, since the annual meeting in November 2016, the Corporation held one 

special board meeting and the Executive Director made decisions to complete and 

close the following transaction within the parameters authorized by the Board: 

extended and amended the credit agreements with Wells Fargo Bank, related to 

the $59.8 million Series 2012B Housing Certificates. As discussed at the 

September 2017 meeting, the direct placement credit facility was extended for 10 

years, with a reduction in interest spread from 80 to 75 basis points, and the 

agreements amended to eliminate several credit risks, such as material adverse 

change, additional indebtedness, and cross-default provisions. All requests were 

in favor of the Corporation and Wells Fargo agreed to all requests. Wells Fargo 

has very few transactions like this in the country. 

Resolution: Ratification 

of Acts and Transactions 

of Officers and 

Directors 

Reelect Director 

Williamson 
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 Director Long stated that University leadership has met with Wells Fargo 

management to ensure that the appropriate controls are now in place, following 

recent national events. Mr. Stubbs stated that the Corporation and the University 

are closely monitoring the bank. 

Acting Chair Smith called for further comments or questions. Hearing 

none, he requested a motion to ratify the acts and transactions of officers and 

directors of the Corporation. The motion was made and seconded, and the 

following was unanimously approved: 

RESOLVED, Resolution FC 11-07-17A, which each director has read, is 

hereby adopted and the secretary is hereby ordered to attach a copy of the 

aforesaid resolution to the minutes of this meeting. 

Acting Chair Smith asked Mr. Stubbs to introduce the resolution to 

approve the audited financial statements reported by the independent accounting 

firm, KPMG, LLP. Mr. Stubbs first reminded the Board that the entire Board acts 

as the Audit Committee of the Corporation. He then introduced the KPMG 

representatives in attendance: Ms. Lori Nissen, partner in charge; and Mr. Stephen 

Slavick, audit manager. Mr. Stubbs stated that the Board was provided with a 

copy of the audited financial statements on November 2, 2017. Mr. Stubbs noted 

that the financial statements are the responsibility of the Corporation’s 

management and that the Corporation’s management has been active in managing 

existing programs. He informed the Board that the statements were prepared as of 

June 30, 2017 and include the year ended June 30, 2016. Mr. Stubbs stated that 

Resolution: Approval of 

Audited Financial 

Statements 
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KPMG provided an additional report assessing internal controls over financial 

reporting and compliance and other matters. 

Mr. Stubbs provided an overview of the consolidated statements of 

financial position, activities and changes in unrestricted net assets, and cash flows. 

He noted that the Corporation is holding the $6 million dividend distribution 

received from INTO USF, Inc. in September 2016 in a certificate of deposit. USF 

housing system revenues increased over the prior year due to increased rental 

rates, and housing system operating expenses increased due to investments in 

minor renovations. Cash is stable. 

Mr. Stubbs asked Ms. Ribeiro to provide an overview of the Corporation’s 

systems and controls, and the audit process. Ms. Ribeiro provided a brief 

overview of the Corporation’s accounting system and controls, noting that the 

Corporation has a strong system of internal controls. Cash accounts are restricted 

and, thus, there is very limited exposure in that area. The Corporation also holds 

high standards and follows best practices for its documentation of transactions, 

accounting policies, and related matters. She noted that this year’s audit went 

smoothly and had a successful outcome. The Corporation partnered with KPMG 

on the adoption of an accounting standards update and, overall, had great 

communication with the audit team. 

The Board thanked the Corporation’s management and staff for their 

presentation and for a successful audit. 

Acting Chair Smith asked KPMG for their report. Ms. Nissen presented 

KPMG’s report to the Corporation’s Board of Directors. She noted that the audit 
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was performed in accordance with auditing standards generally accepted in the 

United States and Government Auditing Standards, and included a review of 

internal controls over financial reporting and compliance to the extent necessary 

to render an opinion on the financial statements. KPMG issued an unmodified 

opinion on the Corporation’s financial statements for the year ended June 30, 

2017. Ms. Nissen stated that KPMG received full cooperation from the 

Corporation’s staff and full access to the books and records, and there were no 

disagreements with the Corporation’s management. Ms. Nissen added that the 

documentation and cooperation received from management and staff during the 

audit were excellent.  

Ms. Nissen stated that there were no significant deficiencies or material 

weaknesses to report. Management’s estimates related to the valuation of interest 

rate swap instruments were deemed reasonable in relation to the financial 

statements as a whole, and that the application of significant accounting policies 

and financial presentation were deemed materially correct for fiscal year 2017. 

She added that KPMG assessed the Corporation’s non-GAAP accounting policies 

and determined the impact to be immaterial to the financial statements.  

Ms. Nissen noted that, in accordance with applicable standards, KPMG is 

independent with regard to the Corporation. She added that there were no fees for 

management advisory or other services during fiscal year 2017 which might affect 

auditor independence. 

Ms. Nissen informed the Board of future Accounting Standards Updates 

that might impact the Corporation, including changes in non-profit organization 
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financial statement presentation. Ms. Nissen completed KPMG’s report and 

required communications to the Board, and asked if there were any questions. 

Acting Chair Smith asked Ms. Nissen if KPMG saw any areas for the 

Corporation to improve. Ms. Nissen responded that there were no suggestions at 

this time, and that KPMG will continue to partner with the Corporation on the 

implementation of new accounting standards, as necessary. 

The Board thanked KPMG for their attendance, presentation, and 

thoroughness during the audit. 

Acting Chair Smith requested a motion to approve the audited financial 

statements as presented. The motion was made and seconded, and the following 

was unanimously approved: 

RESOLVED, Resolution FC 11-07-17B, which each director has read, is 

hereby adopted and the secretary is hereby ordered to attach a copy of the 

aforesaid resolution to the minutes of the meeting. 

Acting Chair Smith introduced a resolution to approve the Corporation’s 

fiscal year 2018 budget. Mr. Stubbs stated that the Financial Plan was provided to 

the Board on May 11, 2017 and presented to the USF Board of Trustees Finance 

Committee on May 18, 2017. The USF Board of Trustees Finance Committee 

approved it as distributed. 

Mr. Stubbs reviewed the FY 2018 Financial Plan, stating that the 

Corporation is the University’s financing arm and is expected to provide low cost, 

low risk, long-term financing for the University’s major capital projects. Key 

initiatives that will influence performance in FY 2018 include debt service 

Resolution: Approval of 

Annual Corporation 

Budget 
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savings resulting from the conversion of the $38 million Series 2013A 

Certificates in FY 2017. The $59 million Series 2012B Housing Certificates were 

also extended in FY 2018. Mr. Stubbs also disclosed the $6 million Eye Institute 

Project, noting construction commenced July 2017. In FY 2019, the $18 million 

Series 2013B Health Certificates will be converted from variable rate to fixed 

rate. The Corporation manages exposures related to adverse operating and 

financial performance on a monthly basis for each of its debt programs.  

Acting Chair Smith asked if there were any questions from the Board. 

Hearing none, Acting Chair Smith requested a motion to approve the fiscal year 

2018 Financial Plan. The motion was duly made and seconded, and the following 

was unanimously approved:  

RESOLVED, Resolution FC 11-07-17C, which each director has read, is 

hereby adopted and the secretary is hereby ordered to attach a copy of the 

aforesaid resolution to the minutes of the meeting. 

Acting Chair Smith asked Mr. Stubbs to introduce the following 

resolution. Mr. Stubbs stated that the resolution is for the approval and adoption 

of Policies and Procedures relating to primary and continuing disclosure 

obligations incurred in connection with the issuance of public debt. He asked Ms. 

Rodriguez to provide an overview of this initiative. 

Ms. Rodriguez stated that the Municipal Disclosure Rule of the Securities 

and Exchange Act of 1934 requires issuers of public bonds to provide: annual 

financial information, including audited financials; notice of material events, such 

as ratings changes, bond calls, and payment delinquencies; and to disclose in the 

Resolution: Approval of 

Continuing Disclosure 

Policy and Procedures 
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Official Statement any instances in the previous five years in which the issuer 

failed to comply. The Rule was amended in 2010 and 2014 to enhance 

transparency, establishing a specific filing deadline (10 days) for disclosure of 

important events, and to increase enforcement of the Rule by the Securities and 

Exchange Committee. As a result of these changes, the critical need for strict 

compliance has been elevated. Ms. Rodriguez stated that the Corporation 

proactively engaged its long-time Disclosure Counsel, Gray Robinson, to evaluate 

the Corporation’s current systems and controls for continuing disclosure 

obligations, benchmark the systems against “best-in-class” national standards, 

report strengths and weaknesses, and provide recommendations for 

improvements. She stated that Gray Robinson noted that USF and the Corporation 

have a strong compliance history, noting that Gray Robinson termed the 

Corporation’s practices as “exemplary.” Gray Robinson’s review indicated the 

Corporation’s systems and controls are very strong. As a best practice, it was 

recommended the Corporation adopt more formal, written policies and 

procedures. 

Mr. Stubbs thanked Ms. Rodriguez for the overview and reiterated that 

compliance is a paramount priority for the Corporation. This resolution enables 

the adoption of a formal Disclosure Policy and delegates to the Executive Director 

the authority to adopt any additional necessary procedures. He provided an 

overview of the Policy. 

Acting Chair Smith asked if there were any questions from the Board. 

Hearing none, Acting Chair Smith requested a motion to approve the Policies and 
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Procedures relating to primary and continuing disclosure obligations incurred in 

connection with the issuance of public debt. The motion was duly made and 

seconded, and the following was unanimously approved:  

RESOLVED, Resolution FC 11-07-17D, which each director has read, is 

hereby adopted and the secretary is hereby ordered to attach a copy of the 

aforesaid resolution to the minutes of the meeting. 

Acting Chair Smith asked Mr. Stubbs to introduce the following 

resolution. Mr. Stubbs asked Ms. Black to provide the background related to this 

initiative. Ms. Black stated that the USF Board of Trustees has increased its 

oversight on DSOs and DSO governance, and is in the process of adopting a 

resolution requiring DSOs to adopt certain best practice policies and procedures. 

As such, the Corporation has decided to proactively formally adopt the 

University’s policies and procedures for best practices with regards to the 

following matters: (i) Conflict of Interest and Financial Code of Ethics, (ii) 

Expenditures, (iii) Signatory Authority, (iv) Procurement including supplier 

diversity, (v) Travel, (vi) Internal Controls and Internal Audit (including 

participation of UAC and such other University resources such as DIEO and 

Ethics Point), (vii) Workplace Discrimination and Retaliation, and (viii) Public 

Appearance. Ms. Black noted that the Corporation has already been complying 

with these best practices, and this process is just a formal adoption. 

Acting Chair Smith asked if there were any questions from the Board. 

Hearing none, Acting Chair Smith requested a motion to adopt the University of 

Resolution: Approval of 

University Policies and 

Procedures 
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South Florida System policies and procedures mentioned above. The motion was 

duly made and seconded, and the following was unanimously approved:  

RESOLVED, Resolution FC 11-07-17E, which each director has read, is 

hereby adopted and the secretary is hereby ordered to attach a copy of the 

aforesaid resolution to the minutes of the meeting. 

Acting Chair Smith asked the Executive Director to provide a brief 

overview of the annual reports and status of Corporation projects. Mr. Stubbs 

reviewed the annual report to the Board, which includes the Corporation’s long-

term financing objectives, highlights of the past year, near-term initiatives, 

outstanding debt and swaps as of September 30, 2017, the 12-year corporate track 

record, and corporate governance structure.  

Mr. Stubbs stated that the Corporation provides low-cost, low-risk, long-

term financing for the University’s major capital projects by negotiating sound 

credit structures and capitalizing on opportunities to convert variable to fixed 

rates, reduce credit risks, reduce swaps, and refund at call dates to lock in low 

interest rates. The Corporation also maintains strong credit ratings for the USF, 

Housing, Marshall Center, and Parking systems. To date, the Corporation has 

closed 28 transactions, totaling $1.5 billion. Current outstanding long-term debt 

equals $324 million. 

Mr. Stubbs reviewed the Investment Policy Statement and Guidelines, 

noting that 100% of the investments held by the Trustee are short-term, and are 

swept daily into an Invesco Short Term Money Market Fund. No changes were 

proposed to the guidelines. 

Executive Director’s 

Annual Report to the Board 

including Project Status 

Update, Investment Policy 

Statement and Guidelines, 

Annual DSO Certification 

and Board Conflict of 

Interest Statements 



12 

 
 

Mr. Stubbs also reviewed the Annual DSO Certification, stating that this 

certification process is a good business practice and is essential for good 

governance. USF Financing and Property Corporations are in compliance with all 

laws, regulations, standards and requirements. This report is provided annually to 

the USF Board of Trustees, as well. 

Mr. Stubbs asked the Board to review and sign the Conflict of Interest 

Policy Statement, which is required on an annual basis to comply with 

requirements of the IRS Form 990. He pointed out that, as Executive Director, he 

is also required to sign a statement and has done so. 

Acting Chair Smith thanked Mr. Stubbs for his reports and asked if there 

were any other reports or information items to come before the Board. Hearing 

none, he moved to the next order of business. 

 Acting Chair Smith asked if any director had any other items for the 

Board’s consideration.  

Mr. Stubbs stated that the Corporation is in the process of renewing its 

Directors & Officers insurance, and might be replacing the broker. Additionally, 

as previously mentioned, the $18 million Series 2013B Health bonds will be 

converted on July 1, 2018. Negotiations will commence in Spring 2018.  

Hearing no additional items for the Board’s consideration, Acting Chair 

Smith thanked the Board’s directors for attending this annual meeting.  

  There being no further business to come before the Board, the meeting 

was adjourned on motion duly made and carried at 12:56 p.m.  

 

Adjournment 

Other Business 
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_______________________________________ 

Richard D. Smith, Chair 

 

_______________________________________ 

John W. Long, Secretary / Treasurer 

  


