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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 Chair pro tempore of the Board or the Governor by written notice
mailed to each Trustee at least ten (10) days in advance of the date of the meeting; and a special
meeting shall be called by the Chair pro tempore or 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 Chair pro tempore’s or Governor’s notice of the meeting, except in
case of an emergency, which the Chair pro tempore or Governor shall specify in his or her notice
to the Board of Trustees.

Section 3. Adjourned Meetings. At any meeting, the Board may continue in session as
long 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.

Section 4. Quorum. 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. Members of the Board of
Trustees may participate in a meeting of the Board or committee by means of telephone
conference, video conference, or similar communications equipment by means of which all
persons participating in the meeting may hear each other at the same time. Participation by such
means shall constitute presence in person at a meeting for all purposes. However, a majority of a
quorum of the members of the Board of Trustees, or, in the event of a meeting of only the executive
committee, a majority of a quorum of the executive committee of the Board of Trustees, must be
physically present at the location noticed and called for the meeting in order to conduct any
business or deliberation. Members of the Board of Trustees and any committees of the board may
not utilize electronic communications or otherwise conduct meetings except as in compliance with
the Alabama Open Meetings Act. 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 ongoing 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;



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. President of the Board. The Governor of the State of Alabama shall be ex
officio President of the Board. The President may call special meetings of the Board upon the
conditions set forth herein.

Section 2. Chair Pro Tempore. Upon adoption of these Bylaws and thereafter, the Board
of Trustees shall elect from its membership a Chair pro tempore for a three-year term, commencing
immediately following the annual meeting at which the election is held. Such officer may not be
elected for successive terms. He or she shall preside at all Board meetings and call special meetings
of the Board upon the conditions set forth herein. The Chair pro tempore shall serve as chair of
the Executive Committee, and shall appoint such committees as may be authorized by the Board,
or as he or 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



Section 5. Removal from Office. Any officer of the Board may be removed from his or
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. VVacancies in committee memberships shall
be filled in the same manner as when appointments originally were made. Committee members
and the chair 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 1V,
Section I, herein. All recommendations and actions of the committees shall be reported to the
Board of Trustees.

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 that the Chair pro tempore
shall have a vote on the Executive Committee and any other committee when he or she 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 President 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 committee meeting.






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

Section 5. Health Affairs Com



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 or 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 or
her intention to appoint such officers to the University. The President reports to the Board on the
current operations of the University and directs, coordinates and implements the planning,



the University. Such circumstances may involve family relationships,®



found to exist, the Trustee shall recuse himself or herself from any discussion or voting regarding
transactions involving the area of conflict.

Resolution.



e If the business relationship under consideration is approved, the Trustee may
not participate in any process by which his or her performance as a vendor or
recipient is evaluated, or in any such evaluation of a related party.

Notwithstanding the foregoing, contracts or proposals for purchases of goods, property, or
services will not be awarded to organizations in which a Trustee either:

1) holds an interest of ten percent (10%) or greater, or

2) serves as a director or senior executive officer,
if a substantial part of the contract or proposal involves the quality of performance (i.e. possibly
requiring enforcement of a performance bond or filing suit for non-performance). Also, no Trustee
shall advocate or attempt to influence the employment by the University of any member of his or
her family.



ARTICLE VII
OFFICIAL CORPORATE SEAL

The official corporate seal of the University of South Alabama shall be circular in form,
encircled as follows:

ARTICLE VI

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.
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