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UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES MEETING

September 17, 2009
10:15 a.m.

A meeting of the University of South Alabama Board of Trustees was duly convened by
Dr. Steven H. Stokes, Chair Pro Tempore, on Thursday, September 17, 2009, at 10:22 a.m. in the
Board Room of the Frederick P. Whiddon Administration Building.

Members Present:  Trustees Scott Charlton, Steven Furr, Cecil Gardner, Samuel Jones,
Donald Langham, Bettye Maye, Christiec Miree, Arlene Mitchell,
Bryant Mixon, James Nix, John Peek, Ken Simon, Steven Stokes, and
James Yance.

Members Absent: Trustees Joseph Morton, Bob Riley, and Larry Striplin.

Administration President Gordon Moulton; Drs. Jim Aucoin, Michael Boyd,
and Others: Isabel Brown, Joseph Busta, Joel Erdmann, Ron Franks, Andre’ Green,

David Johnson, William Richards, Robert Shearer, John Smith, and
David Stearns; Messrs. George Davis (National Alumni Assn.),
Ken Davis, Wayne Davis, Ker Ferguson, Stan Hammack, Allen Marshall,
Abe Mitchell, and Laventrice Ridgeway (AASA); and
Mss. Christine Kelly, Dianne Marshall, Geri Moulton, Kim Proctor
(SGA), and Margaret Sullivan.

Press: Messrs. Brendan Davis (The Vanguard) and Kevin Sullivan (WALA-TV),
and Ms. Renee Busby (Press-Register).

Upon the call to order, Chairman Stokes called for adoption of the revised agenda. On motion by
Mr. Langham, seconded by Ms. Maye, the revised agenda was unanimously approved.
Chairman Stokes called for consideration of ITEM 1, the minutes of the June 5, 2009, meeting of the
Board of Trustees and the June 4, 2009, meeting of the Committee of the Whole. On motion by
Mayor Nix, seconded by Ms. Mitchell, the minutes were unanimously adopted.

Regarding ITEM 2, the President’s Report, President Moulton shared thoughts of
Mrs. Edna Brunson, wife of former Trustee Jack Brunson, who passed away on August 4. He
introduced Dr. Kelly Woodford - Faculty Senate Secretary; Ms. Kim Proctor - SGA Vice President;
Mr. Laventrice Ridgeway - AASA Vice President; and Mr. George Davis - USA National Alumni
Association President. He welcomed Dr. Joel Erdmann, USA’s new Athletic Director. Dr. Erdmann
conveyed appreciation for the opportunity to join USA. President Moulton reported on USA’s
inaugural football game held September 5; 27,000 fans were in attendance. Video highlights of
gameday activities were viewed. Judge Simon noted that Mr. Heath Slocum, USA alumnus, won
the Barclay Golf Tournament against notable pros such as Tiger Woods.

President Moulton reported multiple fall enrollment records, including 14,757 students registered,
2,824 graduate students, 4,215 new students, and 2,700 students living on campus. He said that
campus housing is completely full and that waiting-list requests are close to being met.
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President Moulton noted that the quality of the students entering the University continues to
improve. A list of the University’s top feeder high schools was presented. He said that the average
ACT score of USA students exceeds the state and national averages. Seventy-one students had ACT
scores above 30.

President Moulton provided an update on construction projects and photos were shown. He said that
the Student Recreation Center should be complete in May 2010. He discussed the new student
dining facility, the Bell Tower and Alumni Plaza, Shelby Hall, the glass studio, the faculty club
donated by Campus Crest, and the football field house, which is close to completion. The Board
viewed aerial photos of the main campus.

President Moulton said that the next meeting of the Board would take place on December 10. The
next football game is scheduled for September 26 against Army Prep.

President Moulton called upon Dr. Shearer to present ITEM 3 as follows. Revisions to the Board
of Trustees Bylaws were briefly outlined. On motion by Mayor Nix, seconded by Mr. Peek, the
resolution was unanimously approved. President Moulton said that revisions concerning conflict
of interest provisions would be proposed for consideration by the Board at the December meeting.

RESOLUTION
AMENDED BYLAWS OF THE USA BOARD OF TRUSTEES

WHEREAS, Article VIl of the Bylaws of the University of South Alabama Board of Trustees provides that “the
bylaws may be amended or repealed at any meeting of the Board by eight members of the Board voting in favor of same,
but no such action shall be taken unless notice of the substance of such proposed adoption, amendment or repeal shall
have been given at a previous meeting or notice in writing of the substance of the proposed change shall have been served
upon each member of the Board at least thirty (30) days in advance of the final vote upon such change, provided,
however, that by unanimous consent of the entire Board, the requirements for such notice may be waived.”, and

WHEREAS, a copy of the proposed amended bylaws was express-mailed to each member of the Board on
August 17, 2009, which was guaranteed for receipt on August 18, and

WHEREAS, the proposed amended bylaws (copy aftached and incorporated by reference herein) have been
presented for the consideration and vote of the Board at its meeting on this day, September 17, 2009, a vote of eight
members being necessary to adopt such amendments, and

WHEREAS, the foregoing actions comply with the notice requirements of Article VII, pertaining to amendment
of the bylaws, and

WHEREAS, the Board, after due consideration and deliberation, has determined that the proposed amendments
are in the best interest of the efficient operation of the Board in carrying out its role and responsibiiities to the University,

THEREFORE, BE IT RESOLVED, that the Board of Trustees approves and adopts the Bylaws of the Board of
Trustees, as amended on this day, September 17, 2009,

Chairman Stokes called for a report of health affairs items. Dr. Furr, Chair of the Health Affairs
Committee, moved approval of ITEM 4 as follows. Mr. Langham seconded and the resolution was
unanimously approved.
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RESOLUTION
USA HOSPITALS MEDICAL STAFF APPOINTMENTS AND REAPPOINTMENTS FOR JUNE AND JULY 2009

WHEREAS, the Medical Staff appointments and reappointments for June and luly 2009 for the University of South
Alabama Hospitals are recommended for approval by the Mexical Executive Committees of the University of South Alabama
Hospitals,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama approves the
appointments and reappointments as submitted.

Dr. Furr noted acceptance of ITEM 4, the minutes of the Medical Staff meeting held August 4, 2009,
as submitted.

Dr. Franks presented ITEM 5, a report on the activities of the Division of Health Sciences and the
USA Health System. He introduced Dr. Bill Richards, USA’s new Chair of the Department of
Surgery. Dr. Richards said that the quality of USA’s medical school was the deciding factor for his
joining the staff. He discussed health issues and treatments of particular interest. Dr. Franks
reported on the HIN1 flu. He said that the University has taken an aggressive approach to limit the
spread of the virus on campus. He said, thus far, diagnosed cases have been minimal. Dr. Franks
reported on efforts under way to maintain outpatient health records in an electronic database. He
said that federal stimulus money will offset the costs of this beneficial upgrade.

Dr. Boyd presented ITEM 6, a report on the USA Mitchell Cancer Institute (MCI). He said that the
MCI is approaching its first anniversary of operation. He said that patient volume is rapidly
increasing. He projected a small amount of revenue to be realized for the coming year that can then
support research activities, which are crucial for the goal of becoming an NCI-recognized center.
Dr. Boyd talked about increased patient use of the CyberKnife equipment. He reported that patient
referrals from Mississippi and Florida are growing as well. He stated that the alliance with Mobile
Infirmary is strengthening.

Dr. Boyd introduced MCI patient Ms. Christine Kelly. Ms. Kelly discussed her diagnosis of breast
cancer and compared private practice treatment with her more positive experiences as a patient of
the MCI.

Dr. Boyd called upon Ms. Margaret Sullivan, Deputy Director for Project Management at the MCI,
to present information about an upcoming development event for the MCIL. Ms. Sullivan said that
Celebrate Hope would take place November 19. She said up to 400 people are anticipated to attend
this signature annual event. She welcomed the Board to visit the MCI website to learn more.

Chairman Stokes called for presentation of academic and student affairs items. Ms. Miree,
Academic and Student Affairs Committee Chair, called upon Dr. Johnson to address ITEM 7, a
report of academic affairs activities. Dr. Johnson introduced Drs. Isabel Brown - Chair, Department
of Foreign Languages and Literatures; Jim Aucoin - Chair, Department of Communication; and
Andre’ Green - Assistant Professor, Department of Leadership and Teacher Education. Dr. Green
presented information about two projects. The Pathway to Science education initiative, funded by
the National Science Foundation in the amount of $899,962, will provide undergraduate science
majors an opportunity to pursue an alternative certification curriculum to earn master’s degrees in
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secondary science education. The USA-Bedsole Summer Enrichment Program will provide social
and academic experiences for children in third, fourth, and fifth grades to break the dropout cycle
among students. Dr. Johnson reported on web-based learning opportunities at USA.

Ms. Miree noted that ITEM 8, a report on USA’s Facilities Master Plan, would be deferred to a
future meeting of the Board.

Ms. Miree called upon Dr. Smith to address ITEM 9, a report of student affairs activities. Dr. Smith
reported on the high demand for student housing and the new dining facility. He said that 100 beds
would be added for the 2010-2011 academic year by converting single rooms to double-occupancy
rooms. He reported that the meal plans purchased have increased by 300 this year. He said that
bookstore sales have increased 50 percent due to the huge demand for logo clothing among USA
football fans. Local stores also carry USA apparel. The administration is negotiating with other
licensing outlets to increase availability of merchandise and sales.

Chairman Stokes called for consideration of budget and finance items. Mayor Nix, Budget and
Finance Committee Chair, noted receipt of ITEM 10 reports titled Monthly Fund Financial Reports
Jor April, May, and June 2009; Quarterly GASB Financial Statement for the Nine Months Ended
June 2009; and Summary Comparison of Fund Financial Reports to GASB Financial Statements,
June 30, 2008 and 2007. There was no discussion.

Mr. Wayne Davis presented ITEM 11 as follows. He explained that USA alumnus Dr. James E.
Laier, former President of Southern Earth Sciences, a local private company, resigned as a Director
of the USA Research and Technology Corporation due to his recent appointment as Associate Dean
in the College of Engineering. On motion by Mr. Langham, seconded by Mr. Yance, the resolution
was unanimously approved.

RESOLUTION
ELECTION OF DIRECTOR OF THE USA RESEARCH AND TECHNOLOGY CORPORATION

WHEREAS, pursuant to the Amended Bylaws of the USA Research and Technology Corporation (“Corporation™),
the Board of Trustees of the University of South Alabama {“University”) shall elect directors of the Corporation who are
not officers, employees or trustees of the University, and

WHEREAS, the Board of Directors of the Corporation is authorized to nominate new directors cansistent with
the aforesaid for consideration and election to said Board of Directors by the Board of Trustees of the University, and

WHEREAS, due to a Director’s resignation, the Board of Directors of the Corporation has nominated for
consideration and election by the Board of Trustees of the University Mr. £. Thomas Corcoran for completion of a four (4)
year term which ends in June 2012, and this person has agreed to serve in this capacity if elected,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama does hereby elect
as Director of the USA Research and Technology Corporation Mr. E, Thomas Corcoran for a term beginning upon election
and ending in June 2012,

President Moulton introduced Mr. Ker Ferguson, Director of the USA Technology and Research
Park, for an update on the activities of the Park, ITEM 11.ae. Mr. Ferguson reported that 17
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companies employing 560 staff members are tenants of the Park. He said that Park facilities consist
of 265,000 square feet. Photos were shown, as well as an aerial rendering of the Park complex.
President Moulton said that expansion over time would develop in the direction of Hillsdale,
allowing for a capacity of 1.1 million square feet of space to house 4,000 employees. He talked
about the necessity for an aggressive approach to storm water management in this area. Ms. Miree
inquired about plans to build a hotel. President Moulton responded that the idea of a hotel is still
open for discussion. He reminded the Board that, in December 2008, the Board granted approval
for the President to engage an architect to determine the feasibility of constructing a hotel,
conference center, and fitness/wellness complex. He discussed a provision for wetlands mitigation
that permits the removal of a wetlands area as long as another is created.

President Moulton called upon Mr. George Davis, President of the USA National Alumni
Association, to present ITEM 12 as follows. Mr. Davis expressed enthusiasm for the completion of
the Bell Tower and Alumni Plaza. He informed Board members that, in June, the Alumni
Association Board of Directors approved a resolution recommending that the visibility of the tower
be preserved. He said that the Bell Tower will be a wonderful location for gatherings. It was noted
that campus elevations vary in all directions. On motion by Ms. Miree, seconded by Mr. Peek, the
resolution was unanimously approved.

RESOLUTION
POLICY FOR PRESERVING VISIBILITY OF THE BELL TOWER

WHEREAS, the University of South Alabama has undertaken the building of the bell tower to serve as the
preeminent landmark in the skyline of its campus, and

WHEREAS, the preservation of the visibility of the bell tower is essential to fulfilling its function as a landmark
and future building and landscaping on campus have the potential to interfere with sight lines to the befl tower,

THEREFORE BE IT RESOLVED, plans for future building on campus must kocate and limit the height of structures
and plantings so as to maintain the preeminence of the bell tower in the campus skyline.

Mr. Wayne Davis presented ITEM 13 as follows. He discussed the costs of the TIAA-CREF
Matching Plan, a supplementary retirement plan for employees having achieved a specified rank and
salary, and the savings potential should new employees hired after October 1, 2009, be excluded
from participating. Under the recommendation, those enrolled will not be affected. Employees who
are eligible but not currently enrolled have been given ample notification of the deadline by which
to subscribe. On motion by Ms. Maye, seconded by Mr. Yance, the resolution was unanimously
approved.

RESOLUTION
REVISION OF UNIVERSITY OF SOUTH ALABAMA TIAA-CREF MATCHING PLAN

WHEREAS, the University of South Alabama, in 1964, authorized the participation of certain employees in the
Teachers’ Insurance and Annuity Association/College Retirement Equity Fund {TIAA/CREF) pursuant to an elective salary
reduction arrangement under which matching funds are available, and
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WHEREAS, on November 30, 1967; on October 24, 1980; on January 1, 1986; on January 1, 1987; on
October 1, 1989; on June 27, 1991; on June 8, 2006; and on December 11, 2008, the program was changed, and

WHEREAS, as a budget reduction measure, the University Resources Planning Committee (URPC) has
recommended to the President that the practice of providing matching funds for certain employees hired on or after
October 1, 2009, and for currently eligible employees who do not elect to participate in the plan prior to October 1, 20089,
be terminated, and

WHEREAS, the URPC further has recommended to the President that if the financial condition of the University
should worsen, the University suspend matching funds for currently participating employees until further notice and, when
finandial conditions permit, reinstate the plan for those participating as of the suspension date, and

WHEREAS, no changes to the Matching Plan are proposed other than those described above and as detailed
in the attached recommendation of the University Resources Planning Committee,

THEREFORE, BE IT RESOLVED, that the Board of Trustees approves the proposed revisions to the University
of South Alabama TIAA-CREF Matching Plan and authorizes the President to implement said revisions accordingly.

Mr. Wayne Davis presented ITEM 14, the University budget for 2009-2010 (refer to APPENDIX A
for copies of policies and other authorized documentation). He noted that the budget was discussed
in detail at the Committee of the Whole meeting held on September 16, and reviewed the budget
recommendation as Board members examined the corresponding materials. He explained that, given
the likeiihood that proration would be announced, the University faces a deficit budget for the
coming year. He discussed varying scenarios of appropriation reductions which the Governor could
mandate and how the University’s budget would be affected. He reported that the budget for
consideration assumes a $10.2 million deficit. He added that, given the concern of decreasing state
revenue, it is reasonable to plan that further proration may be imposed during the year. He said that
if 10 percent proration were to occur, the University’s deficit would be $21 million. He noted,
however, that the University’s conservative fiscal approach over the years has resulted in adequate
reserves to deal with the ensuing budget crisis for the present time. A history of state appropriations
was outlined, as well as cost-cutting measures implemented by the University and highlights of the
current budget year. Mr. Davis assured Board members that the recommended budget is
responsible. On motion by Mr. Langham, seconded by Mr. Peek, the budget was unanimously
approved. President Moulton acknowledged that adopting a deficit budget is not preferable, and
added that the Administration had been diligent to analyze the advantages and disadvantages of
relying on University reserves in order to maintain existing programs and services without
sacrificing quality, as well as limiting or eliminating University offerings. He asserted the necessity
of arriving back at a balanced budget as soon as possible. Brief discussion took place about how
the University is addressing the filling of vacant positions deemed necessary amid the current hiring
freeze.

President Moulton presented ITEM 14.4, reporting that, at its brief meeting on September 5, the
Executive Committee unanimously approved naming the Engineering and Computing Sciences
Building Shelby Hall in recognition of Senator Richard Shelby’s efforts in gamering federal
appropriations totaling $40 million for construction of the building, and approved the awarding of
the construction contract to the firm of Elkins Constructors, Inc., of Jacksonville, Florida, at a cost
of $28,854,000.
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Chairman Stokes called for a report of audit items. Mayor Nix, Audit Committee Chair, addressed
ITEM 15. He stated that a preliminary report of the audit process for the 2008-2009 fiscal year was
presented by Mr. Mark Peach and Ms. Ashley Willson of KPMG during the Committee of the
Whole meeting on September 16. There was no discussion.

Mr. Ken Davis presented ITEM 16, a report on the independent audit of the USA Foundation
Consolidated Financial Statements and the Disproportionate Share Hospital (DSH) Funds Combined
Financial Statements, June 2009 and 2008. He indicated that the audit firm provided a clean, or
unqualified, opinion of all financial statements, which reported net assets of the USA Foundation
to be $250 million, and DSH fund net assets of $118 million.

President Moulton welcomed Ms. Dianne Marshall, retired Director of Publication Services, and
husband, Allen, and conveyed fond sentiments and memories of Ms. Marshall’s long history at the
University. He read aloud ITEM 17 as follows. On motion by Mr. Peek, seconded by Mayor Nix,
the resolution was unanimously approved. Ms. Marshall thanked the Board and the Moultons for
37 years of opportunity and support. She expressed deep admiration for the University of South
Alabama and its people.

RESOLUTION
COMMENDATION OF MS. DIANNE MARSHALL

WHEREAS, Ms. Dianne Marshall joined the University of South Alabama Publication Services Department in 1972
as a mimeograph operator, and

WHEREAS, through hard work, Ms. Marshall was promoted to the position of department manager in 1980 and
was named director in 1998, serving in that capacity until her recent retirement, and

WHEREAS, Ms. Marshall's leadership helped guide the Publication Services Department from its infancy into a
self-sufficient, full-service printing operation, and

WHEREAS, Ms. Marshall led by example, working tirelessly alongside her staff to provide the highest quality of
work, attention to detail, and adherence to deadlines, and

WHEREAS, Ms. Marshall contributed to the University's image by helping to establish and insure consistent use
of the University’s logo and graphics standards policies, and

WHEREAS, Ms. Marshall’s enthusiasm for the University and her “can-do” attitude served as an inspiration and
model not only for those in her department, but for the entire University family, and

WHEREAS, Ms. Marshall exhibited particular support for the USA Board of Trustees and administration by
providing graphic and print materials in a professional and timely manner,

THEREFORE, BE IT RESOLVED, that the Board of Trustees commends Ms. Dianne Marshall for her 37 years of
dedicated and loyal service to the University of South Alabama.

Judge Simon expressed interest in gaining a better understanding of the USA Technology and
Research Park (TRP). President Moulton provided an overview of the TRP’s mission.

2883



2884

USA Board of Trustees
Page 8
September 17, 2009

Dr. Stokes introduced ITEM 17.A as follows and talked about the changing culture of the University
since the appointment of President Moulton and Mrs. Moulton’s eagerness to take on her respective
new leadership role of supporting the President and University mission. President and Mrs. Moulton
joined Dr. Stokes as he read the resolution. On motion by Mr. Langham, seconded by Ms. Mitchell,
the Board cast unanimous approval. President and Mrs. Moulton expressed heartfelt gratitude for
the honor.

RESOLUTION
NAMING OF THE USA BELL TOWER

WHEREAS, President V. Gordon Moulton and Mrs. Geri Moulton have rendered exceptional service to the
University of South Alabama and the Mabile community since 1966, and

WHEREAS, in a career spanning 43 years, V. Gordon Moutton has distinguished himself as a teacher, dean, vice
president, and since 1998, as President of the University, and

WHEREAS, under the leadership of President Moulton, the University has achieved significant milestonesin many
areas, induding student enrollment and graduation, academic program development, health care delivery, enhancement
of student life and the campus environment, research funding and initiatives, private-sector giving, and community
involvement by faculty and students, and

WHEREAS, in 2003 the Civitan (lub of Mobile recognized President Moulton as Mobilian of the Year, citing in
particular his rote in the creation and development of the Mitchell Cancer Institute, the USA Technology and Research Park,
and the USA Children’s and Women's Hospital, as well as his many other contributions to education, cultural activities, and
economic development, and

WHEREAS, Mrs. Geri Moulton likewise has contributed generously of her many talents, time, and energy to
countless University projects, including the Geri Moutton Children’s Park, and has advocated for many worthy causes on
behalf of both the University and the Mobile community, and

WHEREAS, the Board of Trustees, in appreciation and recognition of the service of President Moulton and
Mrs. Moulton, deems it fitting and appropriate to associate their names and legacy with the Bell Tower - a preeminent
landmark structure that will be an enduring symbol of the spirit of the University of South Alabama,

THEREFORE, BE IT RESOLVED, that the University of South Alabama Board of Trustees names the Bell Tower
the Gordon and Geri Moulton Belf Tower.

There being no further business, the meeting was adjourned at 12:01 p.m.
Attest to: Respectfully Submitted:

fli Ftee

Steven H. Stokes, MD, Chair Pro Tempore
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BYLAWS
OF THE BOARD OF TRUSTEES
OF THE UNIVERSITY OF SOUTH ALABAMA

PREAMBLE
The Legislature of the State of Alabama has vested full management and control over the

University of South Alabama in a Board of Trustees pursuant to Act No, 157, Acts of Alabama

1963, Secondary Extraordinary Session; the Legislature has stated: “The Governor and the State
Superintendent of Education. By virtue of their respective offices, the Trustees appointed from the
senatorial districts of the state, enumerated in Section 2 of the subject Act, are constituted a public
body corporate, under the name of the University of South Alabama to carry into effect the purposes
expressed in the subject Act and to establish a state institution of higher education.”(Code of
Alabama, 1975, Section 16-55-1). For the purpose of providing a definitive and orderly form of

governance, and in order to continue to carry out the purposes required of the Board of Trustees of
the University of South Alabama, in the establishment and continuation of a state institution of

higher learning, the Board of Trustees hereby does promulgate and adopt these Bylaws.
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ARTICLE 1
THE BOARD OF TRUSTEES

The entire management and control over the University of South Alabama (hereinafter
referred to as the “University™) shall be vested in the Board of Trustees of the University of South
Alabama (hereinafter referred to as the “Board”); however, upon general or specific authorization
or delegation made or provided for in these Bylaws, the Board may exercise such management and
control through the officers, officials, committees and agents as it may deem fit and appropriate, all
in accordance with state law. The Board acts as a body politic and no individual member of the

Board shall have the authority to act for the Board or for the University.

Section 1. Compesition of Board. The Board consists of two ex officio members, the
Governor and the State Superintendent of Education, by virtue of the offices that they hold; three
members from Mobile County; three members from the State at large; and one member from each
of the following State senatorial districts as defined at the time of legislative enactment in 1963: 21°
District, comprised of Baldwin and Escambia Counties; 19" District, comprised of Choctaw, Clark
and Washington Counties; 20" District, comprised of Marengo and Sumter Counties; 16" District,
comprised of Monroe and Wilcox Counties; 30" District, comprised of Dallas and Lowndes
Counties; 17™ District, comprised of Butler, Conecuh and Covingion Counties; 25% District,
comprised of Coffee and Crenshaw Counties; 23 District, comprised of Dale and Geneva Counties;

and the 35" District, comprised of Henry and Houston Counties.

Section 2. Election and Term of Office. Ex officio Trustees serve their terms of office
in correspondence with their respective offices held in the State of Alabama. In accordance with the
statute creating the University of South Alabama, the Trustees are appointed by the Governor, by and
with the advice and consent of the State Senate, and hold office for a term of twelve years, or until
their successors shall be appointed and qualified. There are three classes of board members, so that
one-third of the members of the Board is appointed every four years. Vacancies occurring in the
office of Trustee, from death or resignation, and the vacancies regularly occurring by expiration of
the term shall be filled by the Governor, and the appointee holds office until the next meeting of the

Legislature. Successors to those Trustees whose terms expire during an interim shall hold office for



a full term, unless they are rejected by the Senate. Neither the existence nor continuation of a
vacancy in the office of the Trustee shall serve to impair or hinder any provisions of these Bylaws

or the validity of the operation and actions by the Board by virtue of that vacancy alone.

Section 3. Compensation of Trustees. No Trustee shall receive any pay or emolument
other than his/her actual expenses incurred in the discharge of duties as a Trustee; such expenses

shall be paid or reimbursed from University funds, upon the authorization of the President of the

University.

Section4. Primary Functions of the Board. The Board acts as a public body corporate,
and no individual member of the Board has the authority to act for the Board or the University.
Communications to the Board shall be directed to the Board through the President or Chair pro
tempore, except as otherwise provided herein. The Board of Trustees, as a public body corporate,
has all rights, privileges, and authority necessary to promote the purpose of its creation, which is to
establish and provide for the maintenance and operation of a state university in Mobile County. In
accordance with such powers, the Board of Trustees shall have the power to organize the institution
by appointment of instructors and faculty members, and such executive and administrative officers
and employees, as may be necessary to operate the University, which the Board hereby delegates to
the President; the Board may remove any faculty members or employees in its discretion, and shall
have the power and authority to fix salaries or compensation, increase or reduce same at its
discretion, all of which duty the Board hereby delegates to the President. The Board may prescribe
courses of instruction, rates of tuition and fees, confer such academic and honorary degrees as are
usually conferred by institutions of like character, and may do all else necessary and considered in

the best interest of the institution to carry out the purposes of the institution.

Section 5. Emeritus Status. The Board, in its sole discretion, may recognize any Trustee
who has served with distinction as Trustee Emeritus following said Trustee’s term of service. Any
Trustee so recognized as Trustee Emeritus shall have no voting rights and will rematn Trustee
Emeritus at the pleasure of the Board of Trustees. Such designation shall confer no responsibilities,
duties, rights, or privileges as such but shall constitute recognition of service and experience and will

publicly acknowledge that person as particularly suited for counsel and advice to the Board. The
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Board encourages the availability of those who have been awarded Trustee Emeritus status for such

counsel and advice and may request special services of them.

ARTICLE I
MEETINGS OF THE BOARD OF TRUSTEES

Section 1. Annual and Regular Meetings. The Board shall hold a regular annual meeting
each year at the University on the first Monday in June, unless the Board, in regular session, shall
determine to hold its annual meeting at some other time and place. Each year at the annual meeting,
the Board shall schedule its regular meetings to be held during the ensuing year, and may designate
one such meeting as the annual meeting of the Board. This schedule of meetings then will be
recommended to the Governor for approval. The Chair pro tempore may cancel or change the date,
place or time of a scheduled regular or annual meeting. The President will provide advance notice

of such changes or cancellation. In any event, the Board shall meet at least once 1n each year.

Section 2. Special Meetings. In addition, other than the annual and regularly scheduled
meetings of the Board, special meetings of the Board may be assembled, as follows: Special
meetings may be called by the Governor by written notice mailed to each Trustee at least ten (10)
days in advance of the date of the meeting; a special meeting shall be called by the Governor upon
application in writing of any three or more members of the board. No special meeting shall be held
on a date less than ten (10) days subsequent to the Governor’s notice of the meeting, except in case

of an emergency, which the Governor shall specify in his/her notice to the Board of Trustees.

Section 3. Adjourned Meetings. At any meeting, the Board may continue in session as
Jong as it may deem proper for the welfare of the institution. Any session may be adjourned, as
provided in Roberts Rules of Order, as last revised, and continued at a future time with proper notice

to all members.

Section4. Querum. Seven members of the Board of Trustees shall constitute a quorum,

but a smaller number may adjourn from day to day until a quorum is present. A majority of those



present shall govern unless a greater number is required hereunder. No Trustee for whom a conflict

of interest exists shall vote on such matter before the Board.

Section 5. Agenda. The President shall mail to each member of the Board notice of the
time and place of any meeting, which shall include an agenda for the meeting, at least ten (10) days
prior to the time of meeting. The development and preparation of the agenda for Board meetings
shall be vested in the President, who shall place such items on the agenda as are needed for the on-
going operation of the institution and/or that require the approval of the Board. Members of the
Board desiring to place any item or items on the agenda for meetings shall inform the President in
writing not less than fifteen (15) days prior to the meeting concerning such items, and the President
shall include the items in the agenda to be mailed out to the members of the Board in accordance
with the foregoing. Any item not included on the agenda mailed to members prior to a meeting may
be considered upon the approval of a majority of those present and voting; provided, however, that
any discussion or action upon the election of officers of the Board and/or the appointment and/or
termination, including a contract renewal, of the President of the University, must be specifically
identified on the agenda that was mailed at least ten (10) days prior to the time of meeting. The
agenda that is approved by the Board at the commencement of the Board meeting shall be considered

the official agenda. The omission of an item from the official agenda shall not invalidate otherwise

valid actions by the Board.

Section 6. Minutes. Minutes of all meetings of the Board and its committees shall be
prepared and distributed promptly to all members of the Board under the direction of the Secretary
of the Board. Upon approval by the Board or committee, such minutes shall be recorded in

substantially bound books retained in the Office of the President under the direction of the Secretary
of the Board.

Section 7. Public Admission to Meetings. All meetings of the Board of Trustees shall be
open to the public, except that the Board may declare an executive session when the character or
good name of an individual is involved or when otherwise authorized by law. Formal action by the
Board resulting from any executive session discussions shall be taken by the Board in an open

meeting and made a part of the official minutes.
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Section 8. Rules of Order. Rules of order shall be in accordance with Robert’s Rules of
Order, as last revised, which are the normal governing parliamentary procedure rules. The Chair of

the meeting will determine all questions concerning such rules.

Section 9. Meeting Attendance. Inasmuch as the Board of Trustees has determined that
meeting attendance is crucial to the most efficient management of the University and operation of
the Board, the names of all Trustees who do not attend at least half the meetings scheduled each
Board year will be reported to the Chair pro tempore at the next annual meeting of the Board, and
the Chair pro tempore will then take the actions he/she deems appropriate.

ARTICLE I
OFFICERS

The Board shall have the following officers and any other officers it may elect from time to
time. Such officers shall have the powers and shall perform the duties as are set forth herein,
together with those which may be authorized and delegated by the Board from time to time. The
terms of office for the Chair pro tempore, Vice Chair, and Secretary will be three years, with
elections held at the annual meeting of the Board corresponding with the expiration of those terms.
If a vacancy occurs during the term of any such office, an election to complete the term of that office

will be held at the next meeting of the Board.

Section 1. Chair of the Board. The Governor of the State of Alabama shall be ex officio
Chair of the Board. He/she shall preside at all Board meetings which he/she attends and shall cali

special meetings of the Board upon the conditions set forth herein.

Section2. Chair Pro Tempore. Upon adoption of these Bylaws and thereafter, the Board
of Trustees shall elect a Chair pro tempore for a three year term, commencing with the meeting
following the annual meeting at which the election is held. Such officer may not be elected for
successive terms. He/she shall preside at all Board meetings in the absence of the Governor and call
special meetings of the Board upon the conditions set forth herein. He/she shall serve as chair of the

Executive Committee, and shall appoint such committees as may be authorized by the Board,



or as he/she may deem desirable, fill vacancies which will occur on such committees, and give final

approval to the agenda for the Board meeting.

Section 3. Vice Chair. Concurrent with the time of election of the Chair pro tempore for
the term set forth for the Chair pro tempore in Section 2, the Board shall elect from its membership
a Vice Chair. In the absence of both the Governor and the Chair pro tempore, the Vice Chair shall

assume those duties. The Vice Chair shall serve on the Executive Commuittee.

Section 4. The Secretary. Concurrent with the time of election of the Chair pro tempore
and for the term set forth for the Chair pro tempore in Section 2, the Board shall elect a Secretary.
Through the Office of the President of the University, he/she shall be responsible for the preparation
and distribution of notices of Board meetings and agendas. In addition, he/she shall attend Board
meetings and make, record, and retain complete records and minutes of all official actions of the
Board and its committees. The Secretary shall be the custodian of the corporate seal and affix the
seal to documents as executed on behalf of the Board and shall attest to the same and certify any

action of the Board. The Secretary shall serve on the Executive Committee.

Section 5. Removal from Office. Any officer of the Board may be removed from his/her
office for cause by a two-thirds vote of the full Board of Trustees.

ARTICLE IV
COMMITTEES

Organization. The Board may create such committees as it deems proper, and may assign
to such committees any authority, duty or responsibility desired by the Board; provided, however,
that all committees, except the Executive Committee, are advisory to the full Board. The committees
of the Board shall consist of the standing committees created herein and other committees created
by the Board from time to time. The standing committees shall have the powers, duties and
responsibilities set forth herein, or subsequently assigned by the Board through adoption and
approval of amendments to these Bylaws. Vacancies in committee memberships shall be filled in

the same manner as when appointments originally were made. Committee members and the chair
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and the vice chair of the committees shall be appointed by the Chair pro tempore for terms

concurrent with the term of the Chair pro tempore.

Method of Operation. The committees and subcommittees shall meet upon the call of the
President, the Chair pro tempore, or the chair of the committee or subcommittee. Unless otherwise
provided, actions taken by such committees are not binding upon the Board, but shall be advisory,
except those actions undertaken by the Executive Committee, as authorized in Article IV, Section ],

herein. All recommendations and actions of the committees shall be reporied to the Board of

Trustees.

Section 1. Executive Committee. The Chair pro tempore shall appoint an Executive
Committee consisting of seven (7) members of the Board, subject to the approval of the Board, with
terms concurrent with the term of the Chair pro tempore, who serves as chair of the Executive
Committee. The majority of the Executive Committee constitutes a quorum. With notice from the
President or the Chair pro tempore, the Executive Committee may meet at any time. The Executive
Committee has the power to transact all business of the Board in the interim between meetings of
the Board and may perform all duties and transact all business necessary for the well being of the
University, including, but not limited to, matters related to real estate, personnel issues, investments
and athletics. However, action by the full Board is required to amend these Bylaws, remove officers
from the University, select or remove the President of the University, issue bonded indebtedness on
behalf of the University, or as otherwise determined by the full Board. Minutes of the Executive
Committee shall be submitted to all members of the Board.

Section 2. Budget and Finance Committee. The Budget and Finance Committee shall
be responsible for the review and study of budget requests; recommending comprehensive budgets;
review and study of required audits; and submitting such reports and recommendations to the

Executive Committee of the Board and/or the full Board, as deemed necessary and appropriate.

Section3. Long Range Planning Committee. The Long Range Planning Committee shall
be responsible for long range plan recommendations; review of new and existing academic

programs; academic planning and organization; mission statement and statements of role and scope;



review of planning for new facilities; and other matters which may be referred to it by the President

or the Board.

Section4. Health Affairs Committee. The Health Affairs Committee shall be responsible
for providing guidance to and receiving reports from staff and administrative personnel responsible
for the University of South Alabama Hospitals and Clinics. It will consider and make
recommendations requiring Board action relating to the Hospitals and Clinics and the College of
Medicine. In addition to committee members designated as provided in these Bylaws, the committee
includes, as non-voting ex officio members, the President, the Vice President for Health Sciences,
Dean of the College of Medicine, the President of the Medical Staff of the University of South
Alabama Medical Center and the Vice President for Health Systems.

Section 5. Academic and Student Affairs Committee. The Academic and Student Affairs
Committee shall be responsible for receiving and reviewing information relevant to issues involving

academic affairs and student affairs at the University.

Section 6. Endowment and Investment Committee. The Endowment and Investment
Committee shall be responsible for establishing policies and guidelines to invest and manage the
University’s endowment and other investment funds and for submitting such reports and

recommendations to the Executive Committee of the Board and/or the full Board of Trustees, as

deemed necessary and appropriate.

Section 7. Committee Participation. The President of the University is vested with the
responsibility of providing notice of all committee meetings to the members of the committees. The
Chair pro tempore will serve as an ex officio member on each committee. The President and the
Chair pro tempore may participate in all meetings but shall have no vote, except when the Chair pro
tempore is a member of the committee. All committees assist and support the Board, President,
faculty and staff in carrying out their responsibilities. Committees may request through the Office
of the Prestdent any information necessary or appropriate to their deliberations. All committee
reports and recommendations shall be submitted for consideration and are advisory in nature until

they have been approved by the full Board. Any Board member may attend any comumittee meeting.
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ARTICLE V
PRESIDENT AND DUTIES

Appointment of Chief Executive Officer of the Institution, the President. The President
shall be elected by the Board of Trustees and serve at the pleasure of the Board but may be removed

only by a vote of eight members of the Board.

The President is the chief educational and administrative officer of the University. Unless
excused by the Chair, he/she shall attend and participate in all meetings of the Board and may make
recommendations on matters before the Board. The President does not vote on Board matters. The
President shall be responsible for the execution of the policies of the Board and the Executive
Committee and performing all those matters necessary to carry out the ends and purposes for which
the University was established. The President shall have all authority necessary to conduct the
programs of the University, including the authority to award degrees, add officers to the University
which he/she deems necessary, delegate authority among subordinates and all other authority which
shall, from time to time, be delegated by the Board of Trustees to the President. Prior to appointment
of vice presidents, the President shall notify the Board of his/her intention to appoint such officers
to the University. He/she reports to the Board on the current operations of the University and directs,
coordinates and implements the planning, development and appraisal of all activities of the

University of South Alabama.

ARTICLE V1
SEAL

Section 1. Official Corporate Seal. The official corporate seal of the University of South

Alabama shall be circular in form, encircled as follows:




ARTICLE VII
AMENDMENT OR REPEAL OF BYLAWS

After the adoption of these Bylaws, they may be amended or repealed at any meeting of the
Board by eight members of the Board voting in favor of same, but no such action shall be taken
unless notice of the substance of such proposed adoption, amendment or repeal was given at a
previous meeting or notice in writing of the substance of the proposed change was served upon each
member of the Board at least thirty (30) days in advance of the final vote upon such change.
However, by unanimous consent of the entire Board, the requirements for such notice may be

waived. The Chair pro tempore may appoint an ad hoc committee which may meet from time to

time to consider Bylaw amendments.

Adopted September 17, 2009
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UNIVERSITY RESOURCES PLANNING COMMITTEE

RECOMMENDATION- TIAA MATCH PROGRAM

Background

The University currentty provides a TIAA Match program for specified faculty and
administrative employees. The University provides an annual match of up to 3%

for eligible employees who elect to participate in the program. If a participating employee
reaches a salary level defined by the IRS as a “highly compensated employee”, they are
no longer eligible to participate in the TIAA Match program although they may continue
to participate in TIAA as an individual on a voluntary basis.

In FY 2008 there were 477 participants generating a total match of $951,582.47. There
are 152 employees that are eligibie for the program but do not participate.

Recommendation

A. Terminate the TIAA Match Plan for employees hired on or afier October 1, 2009.
Current eligible employees that did not elect to participate in the plan prior to
October 1, 2009, will not be eligibie to join the plan

B. Although the committee recommends no action at this time, if the financial
condition of the University should worsen, the committee recommends that the
TIAA Match Plan be suspended for current participating employees until forther
notice. When financial conditions permit, reinstate the plan for those participating
as of the suspension date. Participants may then remain in the plan until one of the

following conditions is met:

1. The empioyee reaches the highty compensated level.
2. The employee elects not to continue the plan.
3. Termination of the employee through retirement, resignation, or non-

reappointment.

Eligibie employees that did not elect to participate in the plan prior o the
suspension will not be eligible to join the plan when the plan is reinstated.
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