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OLD DOMINION UNIVERSITY
BOARD OF VISITORS RETREAT

August 21-22, 2025

MINUTES

The Board of Visitors of Old Dominion University held its annual retreat on August 21-22, 2025
at The Cavalier Hotel in Virginia Beach, Present from the Board:

P. Murry Pitts, Rector
Andrew Hodge, Vice Rector
Dennis Ellmer

Gregg Eure

William Giandoni

Leslie Henderson Murphy
Kedar Lavingia

E.G. (Rudy) Middleton, I1I
Elza H. Mitchum

Juan M. Montero
Florencia Segura

Bob Tata

Bruce Thompson

Absent from the Board: Susan Allen
Brian Holland
Claire Wulf Winiarek
D.R. (Rick) Wyatt

Also present: Brian O. Hemphill, President
Kenneth Fridley
Nina Rodriguez Gonser
Mary Jo Karlis
Ashley Schumaker
Allen Wilson

Welcome and Opening Remarks — Rector P. Murry Pitts

P. Murry Pitts, Rector called the meeting to order at 9:00 a.m. Rector Pitts asked everyone around
the table to introduce themselves. He noted that the Board has been having these retreats since
President Hemphill arrived on campus and one of the biggest benefits is getting to know each other
and understanding the issues we face. Rector Pitts explained that the next two days will provide
focused time to have in depth and thoughtful conversations. He reminded those around the table
to ask questions, share your experiences, and find ways in which you can be an advocate/proponent
of all the great things occurring at Old Dominion University.

New Member Introductions




The Rector asked each of the new Board members to introduce themselves. Dr. Kedar Lavingia
and Dr. Florencia Segura are mid-year appointees. Dr. Gregg Eure, William Giandoni, Leslie
Henderson Murphy, and Robert M. “Bob” Tata are newly appointed as of July 1, 2025. Each
member gave brief introductions.

A Year in Review

President Hemphill provided an overview of the year in review, noting that it was a tradition at the
Board retreat to take a few moments to reflect on the achievements from the prior academic year.

Since July 1, 2024 we have marked a transformative chapter in healthcare education, clinical care,
and research for our campus, our community, and our Commonwealth. This bold effort was made
possible through the unwavering support of the Commonwealth of Virginia, specifically Governor
Youngkin and the General Assembly, as well as a historic investment from Sentara Health, paving
the way for new infrastructure, academic programs, and clinical opportunities.

The University now one year into the merger with EVMS (now Macon & Joan Brock Virginia
Health Sciences at Old Dominion University) and is taking several actions to align with statewide
strategic plan strategies: making the programs more affordable and accessible, enhancing
collaboration across the broader institution, and creating an environment of scholarship and
research that will benefit faculty and provide addition opportunities for students.

From enhancing education and advancing research to strengthening the clinical workforce
pipeline, this milestone year has laid a powerful foundation for our students and local citizens, as
well as our region and beyond.

On August 29, 2024 we marked a significant milestone with the grand opening and ribbon-cutting
ceremony for the new home of the Ellmer College of Health Sciences, located at 1019 W. 41st
Street. The 128,257-square-foot facility—funded by the Commonwealth of Virginia and years in
the making since planning began in 2016—now serves as a central hub for innovation, education,
and community care. It houses six of the University’s health sciences programs and is home to two
public-facing clinics: the Faschini Wallach Center for Restorative Therapies and the Sofia & David
Konikoff Dental Hygiene Care Facility. These clinics underscore ODU’s commitment to both
experiential learning and serving the broader Hampton Roads community. It was memorable day
in which we had a special opportunity to celebrate the namesake of the building — our very own
Dennis Ellmer!

On October 18, 2024, we concluded the 3™ annual “Monarchs Give Back” community food drive
with 73,189 nonperishable items, including over $11,000 in cash donations, to benefit Norfolk
Public Schools, the ODU Monarch Pantry, and the Foodbank of Southeastern Virginia and the
Eastern Shore. We far exceeded the 40,000-item goal. And, we just kicked off our efforts for the
fourth year!

On November 23, 2024, the owner and operator of Ghost Kitchen debuted the Big Blue Smash
Burger during the home football game against Marshall University at S.B. Ballard Stadium.



Created in partnership with the University, the burger now available year-round, is the latest in the
line of ODU-licensed consumables that provide royalties to ODU’s general scholarship fund.

On December 16, 2024, Dr. Michelle Kelley, a professor of psychology and Eminent Scholar, was
named a recipient of the 2025 Outstanding Faculty Award by the State Council of Higher
Education for Virginia (SCHEV). This prestigious honor, which recognizes excellence in teaching,
research, and public service, places Dr. Kelley among an elite group of just 12 faculty members
selected from 83 nominations statewide. She was formally recognized during a ceremony in
Richmond on March 4, 2025 where she received a $7,500 award from the Dominion Energy
Charitable Foundation. Dr. Kelley’s recognition marks a proud milestone for the University. Since
the program’s inception in 1987, 38 ODU faculty members have earned this distinction. She is the
tenth recipient from the College of Sciences, a testament to the college’s continued commitment
to academic excellence and impactful scholarship.

Formed last summer, the Al Research Working Group united experts from across disciplines to
tackle society’s most pressing challenges through Al-customized solutions. From that specialized
work, in late 2024, a total of seven projects were selected for funding, totaling $375,000 in seed
funding to be spent during the 2025 calendar year. This initiative is fostering collaboration across
departments and driving impactful outcomes that extend beyond academia.

The 2024-2025 academic year marked the inaugural members of Old Dominion University’s Blue
Crown Society. It is a distinguished student-led organization committed to professional
development and leadership excellence, successfully completed its inaugural year. Members of the
Blue Crown Society are selected based on their charisma, leadership potential, and dedication to
service. They exemplify the core values of Monarch Nation and are entrusted with the honor of
representing the university with pride and professionalism. They were busy throughout the
academic year representing the best of ODU both on campus and beyond, including the halls of
the General Assembly Building on January 28, 2025!

On January 28, 2025, Old Dominion University was proud to host Dr. Bernice A. King to deliver
a keynote address for its 40" annual Martin Luther King Jr. Observance. Bernice A. King, attorney
and author, serves as CEO The King Center, which was founded by her mother, Coretta Scott
King, as the official living memorial to the life, work, and legacy of her father. The Annual MLK
Observance also included a presentation of ODU’s Hugo Owens Martin Luther King Jr. Memorial
Award to Hampton Roads Community Foundation President and Chief Executive Officer Deborah
DiCroce, Ph.D. The award recognizes outstanding individuals and organizations that have made
considerable contributions to civil rights, politics, housing and social programs through leadership,
dedication, and persistence.

In the spirit of innovation and excellence, the inaugural Forward-Focused event was held on
February 13, 2025. The event was introduced as a new tradition, replacing the annual fall State of
the University address, and offered a platform to reflect on our past, celebrate the present, and
envision the future. During the hour-long program, we honored outstanding Monarchs with the
Monarch Pillar of Innovation and Excellence Award, recognizing peer-nominated individuals
whose contributions have made a lasting impact on our campus, community, and beyond. Nearly



1,000 attendees—including Leadership Council members, shared governance leaders, students,
faculty, and staff—gathered for a dynamic presentation, engaging dialogue, and the celebration of
three remarkable awardees showcasing Monarch pride at its finest. Also, on February 13, 2025,
the American Council on Education (ACE) and the Carnegie Foundation for the Advancement of
Teaching (Carnegie Foundation) published the new Carnegie classifications. 41 universities
gained R1 status, and there are now a total of 187 R1 institutions. Old Dominion University was
recognized as an R1 institution for the second time, and we moved up in the ranks!

In a unique collaboration blending campus pride with local entrepreneurship, Old Dominion
University has partnered with Town Center Cold Pressed to create and launch a signature coffee
blend: Monarch Morning Roast. This specially developed roast reflects the spirit of the Monarch
community and made its official debut on April 3, 2025 at Town Center Cold Pressed’s Central
Park Avenue location in Virginia Beach.

On April 16, 2025, we celebrated the groundbreaking of the $25 million Barry Art Museum
expansion, which will add a 25,200-square-foot, three-story wing. The project will include a
multiuse event space, community gallery, media video gallery, educational laboratory and
expanded art storage. The expansion was funded by museum co-founders Carolyn and Dick Barry,
Joan Brock and the family of Leah and Richard Waitzer. Funding for this project will also establish
an endowment for operations. On April 28, 2025, the University broke ground on a $184
million Biological Sciences Building funded by the Commonwealth of Virginia. The new, five-
story and 162,586-square-foot building will house classrooms, teaching laboratories, a 120-seat
lecture hall and other student support spaces. The building is expected to be ready for students and
faculty beginning in the Spring of 2028.

And, on June 5, 2025, the University marked a special milestone with a groundbreaking event for
the $24 million Ellmer Family Baseball Complex at Bud Metheny Ballpark renovation. The project
is expected to be completed in 2026 before the upcoming season. It will improve player and fan
experiences by offering updated locker rooms and a players’ lounge, an expansive hospitality area,
donor lounges, donor suites and accommodations for up to 3,000 guests. With lead funding from
long-time donor and current Board of Visitors member Dennis Ellmer and his wife Jan, who were
joined by approximately 120 additional donors, the renovation will ensure a bright future for a
deserving team at a competitive level in a world-class facility.

This past spring, Old Dominion University celebrated its 142nd Commencement, honoring more
than 2,700 graduates during a weekend filled with tradition, pride, and new beginnings. The
celebration began with a ceremony for over 650 advanced degree recipients, followed by a
reimagined undergraduate experience that welcomed more than 2,100 students. For the first time,
Commencement featured a two-part format: a unified main ceremony for all undergraduates,
followed by smaller, college-specific ceremonies held across campus. This approach balanced the
excitement of a large institutional celebration with the personal recognition students and families
cherish. As graduates crossed stages across four different venues, the campus buzzed with energy
and emotion—creating a memorable sendoff for Monarchs ready to take their next steps. It was a
success, and we will do it again next year — with a few modifications!



Also, this past spring, we completed some long-standing work and launched a new brand! In
partnership with Ologie, we capitalized on our Forward-Focused strategic approach and integrated
it into the look and feel of our brand. This direction is all about how Old Dominion University’s
innovative nature has created an undeniable momentum. The University has long answered on
what our people, region, and future needs: innovative learning, knowledge sharing, and critical
research that delivers tangible impact. No matter the barrier, no matter the challenge or
circumstance, with discipline and focus we dive in, put in the work, and persistently move the
world forward.

Following more than a year of collaborative work and significant planning, the University, as of
June 13, 2025, has a 10-year master plan following more a decade without one. It is an ambitious
and transformational plan. During today’s retreat, we are going to focus our attention on both
priorities and timing to determine our next steps with implementation.

In Fall 2022, Old Dominion University launched “Forward-Focused: For Dreams and Beyond,” a
$500 million capital campaign to fund scholarships and research opportunities for students, attract
top faculty, invest in health sciences, deliver new athletic scholarships and ensure the campus
continues to offer top-caliber, modern facilities for living and learning. With the support of
generous donors, the five-year campaign is slated for early completion (most likely next year).

Our campaign capitalizes on the University’s forward momentum, including its designation as an
R1 Research Institution by the Carnegie Classification of Institutions of Higher Education, with
six defined areas of focus. Student Success: $100 million in new scholarship support and $8
million to provide more student-led research opportunities and expand internships and experiential
learning. Academic Excellence: $85 million to attract world-class faculty, finance additional
department chairs and professorships, and provide faculty state-of-the-art technology and
equipment. Top-Tier Research: $81 million to support ODU’s R1 designation, with a focus on
coastal resilience, cybersecurity and data sciences, maritime, and autonomous systems.

Improving Public Health: $70 million in philanthropic investment in public health, including
mental health initiatives, a robust library for the future ONE School of Public Health, a
professorship in substance abuse nursing and a chair in mental health nursing. In addition, ODU
is planning to establish a Center for Movement Health and Disability. Building a World-Class
Campus: ODU aims to create a top-caliber campus for living and learning, adding a Data Science
facility and Alumni Center, improving the Perry Library and modernizing engineering lab
technology. Stepping Up Athletics: $120 million to add athletic scholarships and offer the best
facilities possible, including expanding and upgrading the baseball stadium. As of right now, we
are so very close to reaching out $500 million goal and the campaign will close out this fall!

For the 2024-2025 season, both the ODU men’s and women’s tennis teams captured Sun Belt
Conference Championship titles, marking a remarkable year for Monarch tennis. While this
victory marked the third consecutive Sun Belt title for both programs, it was an especially historic
achievement for the women’s team. With this win, they secured their fifth straight conference
championship and earned their sixth consecutive NCAA Tournament appearance. Prior to joining



the Sun Belt Conference, the women’s team claimed back-to-back Conference USA titles in 2021
and 2022, building a legacy of sustained excellence and dominance on the court.

Following a multi-year review of salaries for teaching and research faculty, classified staff, and
administrative and professional faculty, I am pleased to share that we have made significant
investments in those who make Old Dominion University such a special place!

To say the least, it was another special year in the history of Old Dominion University. With a 95-
year history, the best is yet to come!

The Abundant University: Remaking Higher Education for a Digital World by Author Michael
D. Smith, Ph.D.

Dr. Michael Smith, J. Erik Jonsson Professor of Information Technology and Public Policy at
Carnegie Mellon University's Heinz College and Tepper School of Business, presented a brief
overview of his book The Abundant University: Remaking Higher Education for a Digital World.
In this book, Dr. Smith examines the financial and ethical dilemmas confronting contemporary
higher education and champions the transformative capabilities of digital technologies to resolve
these challenges.

He contends that the current model of higher education, marked by limitations in enrollment,
instruction, and credentialing, is not sustainable and escalates social inequality. By adopting digital
platforms for learning and credentialing, Dr. Smith suggests a transition towards a more inclusive,
affordable, and effective educational framework that better accommodates students, employers,
and society. He also referred to his earlier work in the digital transformation of various industries
to critique the exclusivity inherent in traditional higher education and to underscore the potential
of abundant, technology-driven learning. Throughout the presentation members of the Board
interacted by asking questions and openly discussed the tenets he outlined throughout the book.

Fireside Chat

President Hemphill and Dr. Smith participated in a dialogue regarding his publication, The
Abundant University: Remaking Higher Education for a Digital World. The Board members had
read specific chapters from the book that were the focus of discussion during the Fireside Chat.
Dr. Smith began by sharing details about his educational history, his professional journey, and the
motivations behind writing this book. The conversation between Dr. Smith and President Hemphill
covered the principal themes of the book, his views on higher education, the anticipated future of
online education, and the potential consequences of inaction on our part. Following their
discussion, an open forum ensued among the Board Members, President Hemphill, and Dr. Smith.

Forward Focused: Digital Transformation Implementation Update

Nina Rodriguez Gonser, Vice President for Digital Transformation and Technology, provided an
update to the Board members regarding the Forward Focused Digital Transformation
implementation, detailing the achievements thus far and the advancements made. Initially, Vice



President Rodriguez Gonser highlighted the three foundational pillars: 1. Teaching & Learning, 2.
Operations & Impact, and 3. Research Enablement. These areas will serve as the focal points that
will allow us to measure progress and enhance the Institution as a whole. She reminded the Board
that we are still in the early phases of this initiative; however, the University has already made
updates to classrooms, trained faculty, launched online course redesigns, and transitioned Al
integrations from prototypes to full implementation.

Vice President Rodriguez Gonser elaborated that Al integrations are increasingly evident
throughout the campus. In various areas such as classrooms, the library, enrollment, Financial Aid,
and faculty support, to mention a few, there exists a level of assistance for students and their
families that was unimaginable five years ago. These initiatives are aimed at achieving specific
outcomes: providing quicker service to students, alleviating the administrative workload of faculty,
and enabling growth without compromising quality. Questions were asked and answered at the
end of the presentation.

Forward Focused: Advancing Old Dominion University Through Strategic Corporate
Partnerships

Sarah Jane Kirkland, Senior Associate Vice President for Corporate Partnerships, elaborated on
her efforts to enhance Old Dominion University via strategic corporate partnerships. In the last
three years, the University has transitioned from establishing foundational elements and initiating
partnerships to experiencing an expansion and growth of these collaborations, now concentrating
on implementation and sustainability. SAVP Kirkland articulated that the University is creating
value through these partnerships for students, faculty, and our broader industry, aiming to establish
the University as a frontrunner in workforce development, research, collaboration, and economic
impact.

SAVP Kirkland subsequently detailed the University’s internal approach to partnerships. The
establishment of two committees, namely the Relationship Governance Team and the experiential
learning/external partnerships, facilitates enduring, data-driven relationships while emphasizing
multidisciplinary collaboration. The University’s external engagement strategy is gaining traction
throughout the entire region.

Future of Research

Ken Fridley, Ph.D., Vice President for Research and Economic Development, delivered a
presentation regarding the future of research and its expansion at the University. Dr. Fridley
indicated that the University is on a favorable path, one that will be beneficial during uncertain
times. The Vice President Fridley elaborated on a new methodology for research, noting the
transition from an older, slower model to a necessity for a more rapid academic research
framework. The "New and Fast" academic research models are implemented through various
strategies, including community-based initiatives, translational science, and mission-oriented
research. The strategic research framework identifies specific thrust areas rooted in the existing
expertise of faculty, aligning with local, regional, and national priorities, while also incorporating



cross-cutting areas of research that promote interdisciplinary collaboration, enhance the impact of
research, and strengthen connections throughout the University.

Vice President Fridley underscored that the Division of Research and Economic Development has
three primary areas of initial concentration: research development and intelligence, the responsible
application of artificial intelligence in research, and research administration along with technology
transfer. He articulated that the University aims to be a forward-focused public research institution
that is both innovative and entrepreneurial, which will contribute to elevating Old Dominion
University to national and international recognition.

Adjournment

The meeting adjourned at 4:30 p.m.



OLD DOMINION UNIVERSITY
BOARD OF VISITORS RETREAT

August 22, 2025, 9:30 a.m.

MINUTES

The Rector called the meeting to order at 9:30 a.m.

Master Plan Implementation

Ashley Schumaker, Executive Vice President for Administration and Chief Operating Officer,
presented an overview of the Master Plan implementation, highlighting the key focus areas and
items that require prioritization. Her presentation also encompassed the extensive efforts that have
been made to bring the University to its current status. A crucial aspect of the master plan is the
periodic updates provided to the Board of Visitors. The update presented today includes feedback
on prioritization collected from various groups throughout the campus.

Executive Vice President Schumaker subsequently distributed two handouts. The first handout
outlined the areas that should be prioritized and the second detailed projects categorized under
subheadings for each major area. The Board engaged in a discussion regarding prioritization and
provided their feedback on the information presented. The latter part of the presentation focused
on specific project rankings. Board members posed questions to seek further clarification on why
certain projects were ranked higher than others that many thought would be addressed first.



OLD DOMINION UNIVERSITY
BOARD OF VISITORS

Special Meeting
August 22. 2025

MINUTES

Approval to Authorize Purchase of Parcel 21

The following resolution to authorize the purchase of Parcel 21 was brought forth and unanimously
approved by the Board of Visitors.

OLD DOMINION UNIVERSITY
BOARD OF VISITORS
RESOLUTION AUTHORIZING THE PURCHASE OF REAL ESTATE

WHEREAS, Eastern Virginia Medical School (“EVMS”) leased from the Norfolk
Redevelopment and Housing Authority (“NRHA”) a parcel of land situated at 651 W. Brambleton
Avenue as shown on the attached survey (“Parcel 21”) in accordance with an Agreement of Lease
dated April 30, 1997 (the “Lease”); and

WHEREAS, the Lease included an exclusive option for EVMS to purchase Parcel 21 from
NRHA, and EVMS elected to exercise its option by notice provided on May 17, 2024; and

WHERAS, EVMS merged into Old Dominion University (“ODU”) effective July 1, 2024, and in
accordance with the Lease, on September 6, 2024, ODU entered into a Purchase and Sale
Agreement with NRHA to acquire Parcel 21; and

WHEREAS, in accordance with the Purchase and Sale Agreement and the Code of
Virginia, ODU has conducted its due diligence regarding Parcel 21; and

WHEREAS, the approval of the Board of Visitors is required to finalize the purchase of
Parcel 21.

THEREFORE, BE IT RESOLVED, that the Board of Visitors approves the purchase of Parcel 21
and authorizes the President, or a delegated person, to execute all agreements and documents and
to take such other such action that is necessary to effectuate the purchase and complete the
transaction.



Approval of Proposed Bylaws Revisions § 4.03. Standing Committees Section d

Upon a motion made by Mr. Middleton and seconded by Mr. Ellmer, the Board unanimously
approved the proposed Bylaws Revisions § 4.03. Standing Committees Section d.

BYLAWS
OF THE OLD DOMINION UNIVERSITY
BOARD OF VISITORS

PREFACE
The Board of Visitors adopts the bylaws that follow for the orderly and efficient conduct of its
meetings and the business of Old Dominion University. This preface is to provide a brief overview of the
source of the Board’s authority as a public institution of higher education, and a component of the executive
branch of the government of Virginia.

The Virginia statutes specific, or organic to the University, Va. Code §§23.1-2000 through 23.1-
2007, might be thought of as the University’s charter. These statutes constitute the Board of Visitors as a
public corporation named “Old Dominion University,” and set the corporation’s basic purpose and
authority. Other statutes apply to all Commonwealth institutions of higher education to impose other duties
and confer additional powers. The University is also subject, along with all agencies of the executive branch
of the state government, to such statutes as, for example, the Virginia Freedom of Information Act which
governs, inter alia, the circumstances under which a public body, such as this Board, may meet in closed
session. Ultimately, however, the University’s operations are dependent on the terms of the Appropriations
Act adopted bi-annually in the even numbered years by the Virginia legislature, the General Assembly, and

amended in the odd numbered years. Finally, it is to be noted that the Commonwealth’s agencies and
institutions are not as a rule subject to the general statutes of Virginia, as well as the ordinances enacted by
the local governments, unless the General Assembly expressly provides otherwise.

Members of the Board, the University staff, and the public should be aware at all times that the
authority conferred on the Board of Visitors by the General Assembly resides solely in the Board. That is,
no visitor or other individual, regardless of title or position, shall speak for or exercise the Board’s authority
except to the extent that the Board may so provide by delegation contained in these bylaws, or by other
action of the Board.

The Commonwealth demands institutional direction by a Board composed of active, informed, and
engaged visitors. As a measure of this need, the General Assembly provided that if any member of the
Board should fail to perform the duties of a visitor for a year, without sufficient cause, the Board shall
certify the same to the Governor; and the office of that member shall then be vacant.


https://law.lis.virginia.gov/vacode/title23.1/chapter20/
https://law.lis.virginia.gov/vacode/title23.1/chapter20/

ARTICLE 1
Power, Authority, and Duties

§ 1.01. Role and Responsibilities. As the body responsible for the University, the Board of Visitors’
focus shall be on student success, academic freedom, serving the public purposes of higher education,

preserving and protecting institutional autonomy to the extent permissible under the Code of Virginia. The
Board’s trust includes the following responsibilities:

(a) Presidential Selection and Oversight. The Board’s most important responsibility is
selection (Article V of these Bylaws) and oversight (§7.01(f) of these Bylaws) of the University President.
The President reports only to the Board and it is the responsibility of the Board to ensure that the President
is implementing the Board’s formally adopted policies and efficiently and effectively accomplishing the
University’s goals.

(b) University Mission. The Board is responsible for ensuring that the University’s
mission reflects and directs the relative commitment to undergraduate, graduate, and professional programs,
as well as an appropriate balance among instruction, research, and service. The University’s Mission shall
be reviewed every five years in conjunction with the development of the Strategic Plan, or more frequently

if a significant activity or event necessitates further consideration.

(c) Strategic Planning. The Board is responsible for ensuring there is an ongoing
strategic planning process that results in the Board approving a Strategic Plan at least every five years. The
President is responsible for leading the strategic planning process and overseeing its implementation. In
conjunction with the President, and in consultation with the faculty, other internal groups, and external
constituencies, the Board shall take an active part in developing priorities and goals essential to the
accomplishment of the University’s mission, allocation of resources, and measurement of success.

(d) University Budget and Financial Statements. The Board is responsible for ensuring
that the University’s mission, priorities, and goals are visible in and expressed through its budget. The
budget shall reflect the priorities developed in the strategic planning process. The Board shall work in
conjunction with the President and his/her administration to receive budget related information in a meeting

prior to approving the University’s annual budget. The Board is responsible for oversight in submitting the
annual financial statements to the Auditor of Public Accounts (Va. Code §23.1-1303 B.10), and reporting
to SCHEV (the “Council”) the required financial information contained in Va. Code §23.1-1303 B.11 by
December 1 of each year.

(e) Academic Integrity. The Board is responsible for advancing and protecting the
academic quality of the education offered by the University including, but not limited to, considering
strategic planning, admission standards, graduation requirements, grading policies, use of technology in the

classroom, and faculty structure, development, productivity, priorities, and incentives for outstanding
teaching.

) Research Integrity. The Board is responsible for promoting and preserving
excellence in basic and applied research. In accordance with Va. Code §23.1-1303 B.9 this also includes

adopting regulations related to research involving human subjects along with submission of an annual
report to the Governor, General Assembly, and University President if conducted.


https://law.lis.virginia.gov/vacode/23.1-1303/
https://law.lis.virginia.gov/vacode/23.1-1303/
https://law.lis.virginia.gov/vacode/23.1-1303/

(2) Student Success. The Board has a vested interest in student success and considers
an array of factors related to student access. The Board is responsible for assuring the high quality of student
life necessary to ensure that higher education achievement can take place in an environment conducive to

a high level of learning, including the release of student records (Va. Code §23.1-1303 B.5) and posting a
list of required textbooks (Va. Code §23.1-1308 B).

(h) Affiliated Foundations. The Board is responsible for assuring that priorities for
fund raising, research, athletics, real estate acquisition and disposal, and other affiliated foundation
activities are consistent with the University’s mission, priorities, and goals. While the Board recognizes the
independent governance of these private activities, the Board is responsible for private resources
contributed to the University for public purpose. Guidelines for the exercise of this responsibility are
contained in the Board Policies and Procedures Manual and affiliation agreements.

(1) Audit Planning and Review. The Board is responsible for the selection of

accountability measures, review of results, and determination of how effectively its policies have been
implemented through the audit process, i.e., whether the University’s allocation of resources is consistent
with the Board’s priorities and with the University’s financial position.

)] Fiscal Efficiency and Integrity. In its review and approval of the University’s

annual operating budget and the setting of tuition and fees, the Board is ultimately responsible for assuring
fiscal efficiency and integrity; including preserving and protecting University assets.

(k) University Advancement. The Board is responsible for promoting the academic
purpose, strategic initiatives, service, and solvency of the University among its many constituents by

communicating the institutions accomplishments, sharing its vision for the future, relating the community
to the campus and the campus to the community, maintaining constituent trust, and engaging the larger
local, national and international community in partnerships to achieve University goals and objectives.

Q) Admissions. The Board is responsible for establishing regulations or institution
policies for the acceptance and assistance of students (Va. Code §23.1-1303 B.2) and agreements with each
associate-degree-granting public institution of higher education (Va. Code §§23.1-907 and 23.1-306).

(m) Financial Aid. The Board is responsible for assisting the Council in enforcing
provisions related to eligibility for financial aid (Va. Code §23.1-1303 B.3).

(n) Additional Responsibilities. The Code of Virginia also requires the Board to submit to
the General Assembly and the Governor an annual executive summary of its activities (Va. Code §23.1-
1303 B.12), provide to the Council annual data related to expenditures (Va. Code §23.1-209), and make
available to any interested party upon request the most recent report of the Uniform Crime Reporting
Section of the Department of State Police pertaining to institutions of higher education (Va. Code §23.1-

1303 B.13).

ARTICLE 11
Members

§ 2.01 Composition — The Board of Visitors is composed of 17 members appointed by the
Governor, of whom at least 14 shall be residents of the Commonwealth, at least four shall be physicians or
other medical or health professionals with administrative or clinical experience in an academic medical
center, and at least three shall be alumni of the University. The members are appointed to a four-year term
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and are eligible for appointment to a second four-year term. (Va. Code §23.1-2001 A). A Board member
may be appointed by the Governor after having served two four-year terms if at least four years has passed
since the end of the previous consecutive four-year term (Va. Code §23.1-1300 B).

§ 2.02. Resignation. Any member of the Board of Visitors may resign at any time by providing
notice to the Governor. Notice also shall be provided to the Rector so that the Board can take measures to
accommodate said resignation. Such resignation shall take effect at the time specified in such notice and,
unless otherwise specified therein, the acceptance of said resignation shall not be necessary to make it
effective.

§ 2.03. Removal. Pursuant to Va. Code §23.1-1300.E, if any member of the Board of Visitors fails
to attend (i) the meetings of the board for one year without sufficient cause, as determined by a majority
vote of the board, or (ii) the educational programs sponsored by the State Council of Higher Education for
Virginia, pursuant to Va. Code §23.1-1304, in the first two years of membership without sufficient cause,
as determined by a majority vote of the board, the remaining members of the board shall record such failure
in the minutes of its next meeting and notify the Governor, and the office of such member shall be vacated.
If such situation arises, the Rector shall notify the Board member no less than ten days in advance that the
Board will be discussing the Board member's non-attendance at Board meetings for one year without
sufficient cause and/or the Board member's failure to participate in educational programs sponsored by
SCHEYV in the first two years of membership at an upcoming meeting without sufficient cause. The date,
time and location of the meeting will be included in the notice as well as the Board member's right to attend
to explain why there is sufficient cause for failing to attend. In addition, pursuant to Va. Code §2.2-108,
notwithstanding any provision of law to the contrary, the Governor may remove from office for
malfeasance, misfeasance, incompetence, or gross neglect of duty any member of the board of any public

institution of higher education or other educational institution of Virginia, and fill the vacancy resulting
from the removal. Each appointment to fill a vacancy shall be subject to confirmation by the General
Assembly.

§ 2.04. Athletic Collectives. No member of the Board of Visitors shall serve on the board of
directors of an external athletic collective created in accordance with applicable Name, Image, and Likeness
laws, regulations, or policies to benefit the University’s athletic program, teams, or student athletes.

§ 2.05. Visitors Emeriti. In recognition of the invaluable service rendered to the University during
their appointments to the Board of Visitors and the informed counsel they are capable of providing after
their terms expire, former members of the Board shall be designated Visitors Emeriti.
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ARTICLE I
Meetings

§ 3.01. Regular Meetings. Regular meetings of the Board of Visitors shall be held no less frequently
than four times each year on such dates and in such places as may be set by the Rector and the Board of

Visitors. Regular meetings scheduled annually in excess of the four published regular meetings shall be
announced to Board members, University staff, and the public at least 30 calendar days prior to the day the
regular meeting is to be convened to assure maximum participation. The regular meeting during the month
of June of each year shall be the annual meeting. Public notice for all open and closed meetings shall be
provided in accordance with Va. Code §2.2-3707 C, which requires notice at least three working days in

advance of the date scheduled for the meeting, except in cases of emergency.

§ 3.02. Special Meetings. Special meetings of the Board may be called by the Rector, or, in his/her
absence or disability, by the Vice Rector, or by any three Visitors at such dates, times, and places, with
agenda, as may be specified in the call for such meeting.

§ 3.03. Emergency Meetings. Emergency meetings are special meetings and may be called by
giving reasonable notice to all members and the public whenever, in the judgment of the Rector in

consultation with the President, there exists an emergency. A quorum of five voting members shall be
sufficient to transact any business with respect to said emergency, except declarations of fiscal exigency.
Declarations of fiscal exigency only must be made by an affirmative vote of at least 12 voting members.

§ 3.04. Special and Emergency Meeting Notice. For special meetings under normal, non-
emergency circumstances, three days’ notice shall be given of the date, time, place, and agenda of all non-
electronic communication meetings, by the Secretary/Executive Secretary of the Board. Emergency
meeting notice shall be provided, as reasonably timely as possible under the circumstances, and be given

contemporaneously to the public with notice provided to Board members.

§ 3.05. Quorum. A majority of voting members of the Board of Visitors serving at any time shall
constitute a quorum (Va. Code §23.1-2002).

§ 3.06. Order and Conduct of Business. The order and conduct of business at meetings, including
voting procedures and the taking of meeting minutes, is set forth in Board Policy 1107, Board of Visitors

Meeting Scheduling and Procedures, unless modified at the discretion of the Rector.

§ 3.07. Conflict of Interests. Board members are subject to the provisions of the State and Local
Government Conflict of Interests Act and must file reports as required (Va. Code §2.2-3114. B). University
Counsel will review filings in accordance with these provisions. Board members must disclose any conflicts
to University Counsel and recuse themselves from any meeting discussions on related topics and abstain

from voting. An example includes, but is not limited to, a board member having an interest in any entity
with which the University transacts business or is proposing to conduct business.
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ARTICLE IV
Committees
§ 4.01. Executive Committee.

(a) Composition. The Executive Committee shall consist of the elected officers of the
Board and the chairs of each standing committee of the Board. Vacancies, other than Board officers who
must be elected, may be filled at any time by appointment of the Rector.

(b) Quorum. A quorum of the Executive Committee shall consist of the majority of
Executive Committee members. In the absence of standing committee chairs, standing committee vice
chairs may serve on the Executive Committee for a specific meeting and count towards a quorum as directed
by the Rector and confirmation by the Board. In the event a standing committee chair is also an elected
officer, the vice chair of that particular standing committee shall be a member of the executive committee
to maintain the executive committee membership at ten members.

(c) Duties and Authority. The Executive Committee shall meet upon the call of the
Rector in consultation with the President. The Executive Committee shall have the power of the Board to
take such actions as are necessary to direct the affairs of the University between meetings of the Board. The

full Board must be notified of all actions taken by the Executive Committee and all actions must be ratified
by the Board at its next regular or a special meeting called for that purpose in emergency situations. All
members of the Board who are not members of the Executive Committee shall be invited to attend
Executive Committee meetings in a non-voting capacity. Meeting notices shall be provided as set forth in
§§ 3.01 and 3.04 of these Bylaws.

§ 4.02. Health Sciences Center Board of Directors

(a) (a)_Composition. The composition of the Board of Directors shall be as set
forth in Va. Code §23.1-2002 G.

(b) Quorum. A majority of voting members of the Board of Directors serving at any
time shall constitute a quorum.

(©) Duties and Authority. In accordance with Virginia Code § 23.1-2002.G the Board
of Directors shall oversee the Eastern Virginia Health Sciences Center at the University (Health Sciences
Center) and may exercise such decision-making authority over the Eastern Virginia Health Sciences Center
at the University as it deems necessary or appropriate under the authority of and in accordance with these
bylaws. The Board of Directors shall oversee financial management of the Health Sciences Center and
recommend the operating and capital budgets; strategic plan; and master facility plan regarding the Health
Sciences Center to the Board for final approval. The President shall consult with the Board of Directors on
the hiring or termination of the Executive Vice President of Health Sciences, which requires the agreement
of the Board of Directors. As part of its responsibilities, the following actions require the approval of two-
thirds of the members of the both the Board of Directors and the Board: (i) changes to the process for hiring
or firing the Executive Vice President of Health Sciences; (ii) changes to the process for hiring and firing
the Dean of the School of Medicine; (iii) major changes in the scope of the Health Science Center; (iv) any
material health sciences affiliation or joint venture between the University and any hospital, health system,
physician group, or medical school; (v) sale of all or substantially all assets, or divestiture of legacy assets
of EVMS, the Health Sciences Center, or the EVMS Medical Group; and (vi) any change to the Health



Sciences Center name, as either the legal or trade name, or any material change in the public use of this
name.

(d) Chair and Vice Chair. The Board of Directors shall elect from its membership a
Chair and Vice Chair, who shall serve for a term of two years to be concurrent with the term of the Board
Officers.

(e) Reports to Board. The agenda for each regular Board meeting shall include a report
from the Board of Directors, including actions taken and recommendations made for approval by the Board.

® Charter. The Board of Directors shall develop and implement a Charter that details
its roles and responsibilities and includes a requirement for self-evaluation, which shall be presented to and
approved by the Board.

§ 4.03. Standing Committees. In addition to the Executive Committee, and the Board of Directors
of the Health Sciences Center, the standing committees of the Board shall consist of the Academic and
Research Advancement Committee, Administration and Finance Committee, Athletics Committee, Audit,
Compliance and Human Resources Committee, Governance Committee, Student Enhancement and
Engagement and Digital Learning Committee, and University Advancement and University
Communications Committee. Except as otherwise set forth in the Code of Virginia or these bylaws, the
chairs and members of the standing committees shall be appointed by the Rector, after consultation with
the parties involved, and shall serve until their successors have been duly appointed. The Rector should
consider rotating board members through various committees and leadership positions to plan for board
officer succession. All members may be reappointed from year to year. Board members shall typically serve
on two or more standing committees. Standing Committee chair vacancies (versus temporary absences)
may be filled at any time by appointment of the Rector. A quorum of each of the standing committees shall
consist of three voting Visitors who are committee members. The Rector and Vice Rector are deemed
committee members for all purposes, including a quorum. The agenda for each regular Board meeting shall
include reports by committees to the Board. Unless otherwise specifically provided by the Board, decisions/
recommendations of standing committees (except decisions by the Academic and Research Advancement
Committee on review of negative tenure decisions) are advisory and must be ratified and approved by the
Board of Visitors.

(a) Academic and Research Advancement Committee. The Academic and Research

Advancement Committee supports the Board’s responsibility to advance and protect the academic quality
of the education and research offered by the University. The Committee shall make recommendations to
the Board on the academic mission, purpose, strategic plans, important academic and research initiatives,
and regular and special programs of the University; on awards and honorary degrees; on faculty personnel
appointments, policies, sanctions, and procedures. The Committee shall receive briefings on accreditation
reports, as appropriate. The Academic and Research Advancement Committee is designated by the Board
as the committee with the responsibility of responding, on behalf of the Board, to requests from faculty for
review of negative tenure decisions and appeals of severe sanctions. In the case the Committee recommends
in favor of tenure, this must be approved by the Board. A negative decision in granting tenure or an appeal
thereof is final. The Committee may meet, as it deems necessary, with faculty, staff representatives, and
other University members as requested through the President.



(b) Administration and Finance Committee. The Administration and Finance
Committee supports the Board’s responsibilities for the budget process, accountability, and fiscal efficiency
in general. The Committee is responsible for making recommendations to the Board on matters pertaining

to the purchase, lease, sale, construction, and maintenance of University-owned or controlled land and
buildings; on fiscal policies; oversight of the fiscal accounts and operations of the University, including
budget, investments, and the impact of the foregoing on the University's overall fiscal condition, mission
and purpose.

(c) Athletics Committee. The Athletics Committee supports the Board’s
responsibilities for oversight of its Intercollegiate Athletics programs. The Committee shall review athletic
policy and programs and make appropriate recommendations to the Board.

(d) Audit, Compliance, Human Resources, and Governance Committee. The Audit,
Compliance, Human Resources, and Governance Committee helps the Board fulfill its financial oversight

and compliance responsibilities. The Committee is responsible for (1) oversight of financial reporting and
financial statement matters and any critical accounting and reporting issues; (2) reviewing annually the
audited financial statements with external auditors, determining that the administration has been open and
has acted in good faith in connection with the audit; (3) oversight of the internal audit function, including
receiving reports and approval of the annual audit plan; (4) reviewing matters of compliance related to the
University’s human capital infrastructure; and (5) oversight of the University compliance function.
Members of the Audit, Compliance and Human Resources Committee should have some basic knowledge
of generally-accepted accounting procedures and financial reporting and controls. Committee members
should also have a basic knowledge of human resource management. The Committee may also receive
reports from the Chief Audit Executive on matters of economy, efficiency and effectiveness of operations
and internal controls and from the Vice President for Administration and Finance on matters of compliance.
The Governance component of this committee provides oversight of functions relating to board
governance and conduct of business and is responsible for serving as the Board’s nominating
committee; recommends the process for Board elections for Board approval; develops and
implements the Boards’s annual planning retreat, the Board self-assessment process, and the formal
review of the Board’s Bylaws and policies and procedures. Governance also develops a set of
qualifications and competencies for members on the Board of Visitors (Board Policy 1103), as
needed, and assists with recommended Board nominations to the Governor.

(e) Student Enhancement and Engagement and Digital Learning Committee. The
Student Enhancement and Engagement and Digital Learning Committee supports the Board’s
responsibilities for ensuring student quality of life and fiscal affordability, online education experience, and
enrollment. The Committee is responsible for making recommendations to the Board on matters and
policies pertaining to students and shall continuously assess and appraise the quality of student life. It shall
review policies relating to student rights, responsibilities, conduct, and discipline. The Committee shall

consider issues concerning student organizations and their funding, extracurricular activities (including
intramural athletics), and matters related to student government and appropriate student participation in
University governance by all types of students and on student recruitment and admissions criteria and
policies.

® University Advancement and University Communications Committee. The

University Advancement and University Communications Committee supports the Board’s responsibility
for relations with affiliated foundations and is responsible for making recommendations to the Board on
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matters and policies pertaining to the University’s fund raising, community relations, alumni activities,
marketing and communications, and branding. The Committee recommends to the board the naming of
anything associated with the University, including, but not limited to, academic colleges, buildings,
building spaces or areas in recognition of benefactors in affiliation with University Advancement (Board

Policy 1810).

(2) Additional Responsibilities. Each standing committee shall develop and
implement a Charter that details its roles and responsibilities and includes a requirement for self-evaluation.

Committee charters should be reviewed and updated as needed in light of changing external conditions,
legal developments, and board practices. Charters shall be presented to and approved by the Board. The
standing committees shall have such other duties and responsibilities as are assigned to them by the Board
or by the Rector, subject to the Board's approval.

§ 4.04. Special Committees. Special or ad hoc committees may be created at any time either by
action of the Board of Visitors, or by written direction of the Rector with the approval of the Board. Special
committees shall consist of no fewer than three members appointed by the Rector who shall appoint the
chair, and fill vacancies in consultation with the Chair. The Rector shall also have the power to change the
membership of special committees at any time with the concurrence of the chair and the Board, unless it is

the chair who is to be removed. In making initial or subsequent assignments of individuals to special
committees, the Rector shall take volunteers into account. Special committees shall have a life specified
by the Board at the time of constitution, shall be subject to annual reviews, and may be renewed for a
specified period by action of the Board. At the time the special committee is created, its mission shall be
specifically established and articulated either by action of the Board or by written direction of the Rector
with approval of the Board. The resolution of the Board or the direction of the Rector shall specify the time
the special committee is to make its report to the Board.

§ 4.05. Subcommittees. Committees may appoint subcommittees of not less than three voting Board
members from within their memberships to consider such specific business as required, subject to Board
approval of such subcommittee’s creation.

§ 4.06. Appointment of Non-Board Advisors to Committees. Non-Board members cannot be
appointed to Board of Visitors committees without the Board approving each individually named proposed
member. The advisors who are approved for membership shall serve under the same conditions as Board
members; however, they shall serve in a non-voting, advisory capacity.

§ 4.07. Attendance. Board of Visitors members are entitled to attend all Board functions, including
open and closed meetings of Board committees. Where conflicts arise due to several committees meeting
simultaneously, the Board member shall give priority to the standing committee to which he/she has been
assigned, unless excused by the standing committee chair and the Rector.

§ 4.08. Notice and Conduct. The chair, or vice chair acting on behalf of the chair, or a majority of
the membership of the committee or subcommittee, may call meetings. Committee meetings shall be

noticed in the same manner as Board meetings as set forth in § 3.01 of these Bylaws. The conduct of
business of any committee or subcommittee shall be governed by the procedures set forth in these Bylaws.
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ARTICLE V
Presidential Search

§ 5.01. Presidential Search Committee. As necessary, but not later than the first regular meeting of
the Board after the President expresses to the Board his/her intent to step down or leave the University or
departs under other circumstances (e.g., prolonged illness or death), the Governance Committee shall
appoint a Presidential Search Committee and its chair. The Committee shall consist of five or more Board
members, one of whom serves as chair, along with two alternates and may include no more than five non-
Board members as non-voting members to that committee. The Committee, whose mission is to search for
and select the best possible choices for a new president, shall meet at the same meeting at which it is created
to elect its chair who must be a voting member, regardless of whether nonmember appointments have been
made. All Committee meetings shall be held in conformity with the provisions of the Freedom of
Information Act and its exceptions.

(a) University Needs. The Presidential Search Committee shall consult with the

Rector, the President, other members of the Board of Visitors, the faculty, the alumni and students, and the
community about the needs of the University. The Committee, as authorized by the Board when it is
appointed, may secure the services of a search firm or consultant to assist in the search and selection. The
Board may also immediately commission an institutional review by a reputable agency or consultant.

(b) Practices and Procedures. The Committee shall prepare a search budget and a range
of compensation for the next president, both of which shall be approved by the Board early in the search
process. The Board shall be kept informed of the Committee’s progress and expenses incurred and
anticipated at regular Board and Executive Committee meetings by the committee chair. The search
committee shall consider external and internal candidates equally, based on the depth of their experience
and the needs of the University. The Committee’s duties shall be completed when it recommends the
requisite number of candidates previously specified by the Board to the Board for consideration, unless the
Board requests that other candidates be brought forth or the search be continued. Approval of a candidate
requires the affirmative vote of at least nine voting members of the Board.

(c) Committee Vacancies. In the event a member of the Presidential Search

Committee cannot serve, he/she shall resign from the Committee immediately. If the committee member
who resigns is a Board member, the Rector shall promptly appoint an alternate as a replacement. If the
committee member who resigns is a non-Board member, the Rector may appoint a non-board member
replacement at his/her discretion. Should circumstances require additional alternates, they shall be
appointed by the Rector.

§ 5.02 Unexpected Vacancy in the President’s Position. In case of an unplanned vacancy in the
position of the President, the Board shall expeditiously designate an Acting President to serve until a
President shall be appointed by the Board and installed in the office. The Board shall hold an emergency
meeting and proceed with the preceding provisions of this section of the Bylaws. The Presidential Selection
Committee shall be tasked to select expeditiously the best possible choice for the Acting President following
the procedures outlined in this section of the Bylaws. In the interim, the terms of University Policy 1010,

“Absence of the President,” shall determine who shall exercise executive authority for the University.
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ARTICLE VI
Board Officers

§ 6.01. Officers Elected from the Board. The officers to be elected from the members of the Board
of Visitors shall be the Rector, Vice Rector, and Secretary. In accordance with Va. Code § 23.1-1300 J, The
Rector or Vice Rector shall be a Virginia resident. Officers must have more than one year remaining in

their terms of appointment or be eligible for reappointment. At the annual meeting in June of even numbered
years, the Board shall elect its officers from its own body (Va. Code §23.1-2002.C). Newly elected officers
shall take office on July 1 and shall serve for a term of two years, or until their successors have been elected.
Officers must be elected by an affirmative vote of at least nine voting members of the Board. Officers may

not hold the same office for more than one term. For purposes of the preceding sentence, service of a partial
term of one year or less shall not be considered. In the nomination and election of the Vice Rector, the
Board should integrate the principles associated with succession planning into the process. Additionally,
the Rector will incorporate a development plan for the newly elected Vice Rector to prepare him or her for
succession.

§ 6.02. Removal. At any meeting of the Board of Visitors, any elected officer may be removed,
either with or without cause, by an affirmative vote of at least nine voting members of the Board of Visitors.

§ 6.03. Resignation. Any elected officer may resign at any time by giving written notice to the
Board of Visitors, to the Rector, or to the Secretary. Any such resignation shall take effect at the time
specified in such notice and the acceptance of such resignation shall not be necessary to make it effective.

§ 6.04. Vacancies. Vacancies in any office shall be reported to the Board as soon as possible after
notice is received. The vacancy shall be filled for the unexpired term by the Board of Visitors at the meeting
during which the vacancy is first created or discovered by immediately authorizing the Governance
Committee as outlined in §4.03 of these Bylaws to establish the process for electing an officer or officers
at the current, or special, or next regular meeting to fill vacancies. The election shall require an affirmative
vote of at least nine voting members of the Board. In the temporary absence of all three officers, the Board
shall elect one of its voting members to preside.

§ 6.05. Rector. The Rector shall serve as the presiding officer, spokesperson, and designated
representative of the Board.

(a) Duties. The Rector shall preside at all meetings of the Board and its Executive
Committee. As presiding officer, the Rector has an obligation to ensure that all sides of a pending question
are heard and though not required, he/she may voluntarily step aside and have the next senior officer present
preside or appoint a temporary chair if the Rector wishes to enter into the debate. The Rector’s relationship
with other Board members is as an equal among equals with no authority over other Board members except
as stated in Robert’s Rules of Order Newly Revised. The Rector is the liaison between the Board and the
President who works for the entire Board. The Rector shall maintain the integrity of Board procedures and
facilitate a high level of interest, involvement, and activity among the Board members.

(b) Authority. The Rector has no authority to act on behalf of the Board or the
University except as that authority is expressly delegated to the incumbent by these Bylaws or a majority
vote of the Board prior to the initiation of such activities.
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(c) Committees. The Rector shall serve as ex-officio member of all committees of the
Board and appoint all standing and ad hoc committee.

(d) Board Meeting Agenda. The Rector shall determine, in consultation with the
President, committee chairs, and other Board members, business to be brought before meetings of the
Board, act as the Board's spokesperson, and perform such other duties as are incident to the presiding officer
of the Board, or as may be assigned by the Board.

§ 6.06. Vice Rector. The Vice Rector shall serve as ex-officio member of all standing committees
of the Board and shall perform the duties of the Rector in the Rector's absence and such other special duties
as are assigned by the Rector.

§ 6.07. Secretary. The Secretary shall take or supervise the taking of minutes of the open meetings
of the Board and the Executive Committee, have constructive custody of all books and records of the Board,
supervise the issuance of notices of meetings of the Board and Executive Committee in advance of the
meeting, have constructive custody of the Seal of the University and affix the Seal to any instrument as
authorized by the Board, the Rector, the Vice Rector, or President. The Secretary shall represent the Board
and preside at the meetings of the Board and its Executive Committee in the absence of the Rector and Vice
Rector and perform such other duties as are incident to the office or as may from time to time be assigned
by the Board. When directed by the Board, the Secretary shall take the minutes of closed meetings and be
responsible for the security of draft minutes and audio recordings of closed meetings. The Secretary shall
be responsible for ensuring that all Board of Visitors’ reports required by the Commonwealth are submitted
in a timely manner by the Rector.

§ 6.08. Other Representatives of the Board. From time to time, the Rector may designate a member
of the Board, who is not an officer, to represent the Board on special occasions or for special ceremonies.
Any member so designated shall be limited in his/her actions on behalf of the Board by the express role
delegated by the Rector for each occasion. The Rector only shall delegate his/her role as Board
spokesperson for policy and other Board matters to other Board officers.

ARTICLE VII
University Administrative Officers

§ 7.01. The President. The President of the University is appointed by the Board of Visitors and
serves at the pleasure of the Board and may be removed only by an affirmative vote of at least nine voting
Board members. The President is the chief executive and academic officer of the University and has direct
charge of and is responsible to the Board for the operation of the University. The Board annually assesses
the President’s performance and establishes and reviews the President’s compensation (Va. Code § 23.1-
1303.B.8). The President shall submit to the Board, in writing, an annual report on the condition of the

University.
(a) Responsibilities of the President include, but are not limited to:

(D) Providing leadership in the development of the University's mission and
programs;
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3)

4
)
(6)

(7

®)

)

(10)

(11)

(12)

(13)

(14)

Providing leadership for the governance of the University's faculty, all
other University employees, and students;

Balancing the University's revenues and expenditures, managing the
University's funds and other resources, assuring the financial integrity of
the University, and reporting the financial condition of the University to
the Board, on a regular basis.

Managing and personally participating in public and private fund-raising;
Managing the University's facilities;

Implementing the Policies and Procedures of the Board relating to
university operations.

Making recommendations to the Board concerning the initial appointment
of faculty, the award of tenure to faculty, and the granting of emeritus
status;

Making recommendations to the Board concerning the comprehensive fee
to be charged to students and setting other fees including, but not limited
to, fees for certain vocational, non-credit, institute and specialized courses
based on the type of courses and the cost of instruction;

Recommending to the Board a management structure for the University
and the organization of the University's academic programs into colleges,
schools, departments, divisions, and centers of instruction;

Making other recommendations, as necessary, to the Board or to Board
committees with regard to matters falling within the authority of the
Board;

Speaking on behalf of the University as its official spokesperson and
representing the University as its designated representative;

Presiding over official meetings and functions of the University, except
Board of Visitors meetings and Board-sponsored events;

Keeping the Rector informed and informing the Board of actions taken by
the President on behalf of the Board and of the development of critical or
controversial issues at the next regular Board meeting, or sooner via
correspondence as the situation warrants;

Reviewing, accepting, modifying, or rejecting recommendations of the
campus governance bodies, or causing such activities to be done, with
respect to any matter concerning academic policy, programs, or
procedures. To present to the Board all formal recommendations on such
matters, ensuring that significant dissenting positions are reported. In turn,
the President formally shall inform the faculty and other governance



(15)

bodies of the Board's position in those areas where their interests and well-
being are affected; and

Performing such other specific responsibilities as are required by the
Policies and Procedures of the Board or by the laws and regulations of the
Commonwealth of Virginia.

(b) As the University's designated representative, the President is delegated the
general authority to act on behalf of the University and the Board of Visitors, except in the selection and
contracting of a new president. The President or designee shall report to the Administration and Finance
Committee, any budget changes of $250,000 or more.

(©) The authority of the President to act on behalf of the University and the Board
includes, but is not limited to, the authority:

(1)

)

3)

4)

)
(6)
(7
®)

)

(10)
(11)
(12)

To appoint and to reappoint all faculty and fix their salaries, subject to
Board ratification;

To approve promotions in rank of faculty and to designate faculty to the
honors of eminent professor or university professor;

To take final actions on behalf of the University in all other personnel
matters concerning the University employees, except that the President
shall not have the authority to make final decisions on faculty requests for
Board review of negative tenure decisions or to make final decisions on
severe faculty sanctions as set forth in the Board Policies and Procedures;

To recommend to the Board for approval the awarding of degrees and
certificates to candidates who have completed all degree requirements and
are recommended by the faculty of the appropriate college, school, or
division, and the authority to confer such degrees and certificates.

To approve the use of university facilities;
To approve the use of the University's name and visual identification;
To execute contracts, leases, and other legal instruments;

To execute documents necessary to purchase, sell or otherwise convey
interests in real property, subsequent to Board approval;

To accept gifts;
To write off uncollectible debts and to settle claims;
To make final decisions on student disciplinary matters;

To recommend to the Board for approval the comprehensive fee and to set
other fees for certain vocational, non-credit, institute and specialized
courses based on the type of courses and the cost of instruction; and



(13)  To exercise such other authority as is provided by the Policies and
Procedures of the Board or by the statutes and regulations of the
Commonwealth of Virginia.

(d) The President may designate another University officer or employee to exercise,
in whole or in part, the authority provided to the President herein, provided that the President shall be
responsible to the Board for the actions of his/her designee.

(e) The authority of the President, as provided herein, shall be exercised in accordance
with all applicable federal and state laws and regulations and in accordance with the bylaws, policies,
procedures, and specific instructions of the Board.

) Evaluation of the President. The Board is responsible for oversight of the
President’s performance (§1.01.a. of these Bylaws). In accordance with Va. Code §23.1-1303.B.8, the
Board shall meet with the President at least once annually in closed session pursuant to §2.2-3711.A.1 and
deliver an evaluation of the President’s performance. Any change to the President’s employment contract
during any such meeting or any other meeting of the Board shall be made only by a vote of the majority of
the Board’s members. Prior to such evaluation, the President shall submit his/her annual report on
objectives, specific and general, developed by the President and the Rector and agreed to by the Board for

the past year. Objectives for each ensuing year shall also be presented at the annual meeting of the Board
for approval.

§ 7.02. Vice Presidents and Deans

(a) Appointment. Vice Presidents and Deans of the University shall be appointed by
the President and affirmed by the Board of Visitors.

(b) Powers and Duties. Vice Presidents shall be responsible to the President and report
to the President or the President’s designee. The Vice Presidents shall be responsible for the coordination,
supervision and direction of those activities assigned by the President or the President’s designee. The
Provost and Vice President for Academic Affairs is responsible for maintaining and applying for academic
accreditation and credentials on behalf of the institution. Deans, as chief administrative officers of their

respective colleges, are responsible to the Provost and Vice President for Academic Affairs for the operation
and development of their respective colleges.

§ 7.03. Other University Officers. The University shall have such administrative officers as are
appointed by the President with the approval of the Board. Such other administrative officers shall have
duties and responsibilities as assigned to them by the President and shall serve at the pleasure of the
President.



https://law.lis.virginia.gov/vacode/23.1-1303/
https://law.lis.virginia.gov/vacode/2.2-3711/

ARTICLE VIII
Staff Personnel Supporting the Board

§ 8.01. Chief Audit Executive. The Chief Audit Executive (CAE) is appointed by the Board of
Visitors and is the internal auditor for the University. The CAE is functionally accountable and reports to
the Board but is a university employee reporting administratively to the President. The incumbent serves
as an independent appraiser within the University for the review of University operations as a service to the
Board and the President. The CAE shall report to the Board through the Audit and Compliance Committee,
as directed by the Board, and shall perform such specific duties and responsibilities incident to the office
as are assigned by the Board or the President. The Board shall delegate to the President or his designee the
responsibility to hire, annually evaluate, recommend compensation increases, and dismiss the person
serving in this position, based on recommendations of the Audit and Compliance Committee. The
authorization of positions in the University Audit Department shall be reviewed and recommended to the
Board for approval via the Audit and Compliance Committee.

(a) Removal. Any recommendation by the University Administration to terminate the
incumbent must be approved by the Board of Visitors. The CAE may be removed only by assent of at least
nine voting Board members.

(b) Resignation. A resignation by the CAE must be submitted to the President, the
chair of the Audit and Compliance Committee, and the Rector. Board members shall be notified
immediately by the Rector or his/her designated representative.

(c) Vacancy. When there is a vacancy in this position, the Rector shall authorize the
Governance Committee to recommend a process to conduct an executive search to fill the vacancy. The
search committee shall include two members of the Board, with at least one member from the Board’s
Audit & Compliance Committee. The President may be involved in the process and an external audit of the
University Audit Department may be deemed necessary. Final approval of the position remains with the
Board and requires the vote of at least nine voting members of the Board.

§ 8.02. Legal Representation. The University’s legal counsel is appointed by the Attorney General

and provides all legal services as set forth in Va. Code §2.2-507.

§ 8.03. Executive Secretary to the Board. The Executive Secretary to the Board is a university
employee who shall be appointed by the President and serves at the pleasure of the Board. The Executive
Secretary to the Board manages the Office of the Board of Visitors; provides staff support to the Board and
its Secretary; maintains the Board of Visitors Manual and the official records of the Board; has actual
custody of the Seal of the University and may affix the Seal to any instrument as authorized by the Board,
the Rector, the Vice Rector, or President with approval of the Board Secretary; ensures that Board
established policies and procedures are published on the Board’s website; manages funds allocated to the
Office of the Board of Visitors and submits the Board’s budgetary needs as part of the University’s annual
budgeting process; issues notices of meetings of the Board, Executive Committee, and other special
committees in advance of each meeting; and performs such other duties and responsibilities incident to the

Office of the Board of Visitors as may be assigned by the Board and the President or his/her designee
relating to the incumbent’s other duties in the University, if any. The President shall annually evaluate this
individual in accordance with university policy, and may dismiss the person serving in this position, with
the advice and counsel of the Board.


https://law.lis.virginia.gov/vacode/2.2-507/

(a) Removal. Any decision by the University Administration to terminate the
incumbent must be approved by the Board of Visitors. The Executive Secretary to the Board may be
removed only by assent of at least nine voting Board members.

(b) Resignation. A resignation by the Executive Secretary to the Board must be
submitted to the President and the Rector. Board members shall be notified immediately by the Rector or
the President.

(c) Vacancy. When there is a vacancy in this position, the Rector shall request the
President to fill the vacancy. The Board will be represented on the selection committee.

ARTICLE IX
Board Policies and Procedures

§ 9.01. Definition. Actions by the Board of Visitors establishing policies or procedures shall be
known as Board Policies and Procedures. The Board Policies and Procedures are part of the Board Manual
that includes the Board’s Bylaws and statutory obligations of Board members.

§ 9.02. Adoption. Board Policies and Procedures may be adopted, amended, modified, or repealed,
in whole or in part, at any meeting of the Board by an affirmative vote of at least nine of the voting members
of the Board provided that notice of the proposed change has been given at least 15 calendar days prior to
the meeting. Board Policies and Procedures shall be posted to the Board of Visitors website and indexed so
that Board members can find and use them expeditiously.

§ 9.03. Effective Date. Board Policies and Procedures shall be effective on adoption by the Board
unless a different date is established by the Board.

§ 9.04. Regular Review. Board Policies and Procedures shall be reviewed on at least a five-year
cycle, as established by the Board’s Governance Committee, or as necessary due to changes in the laws or
regulations, or to reflect current practice. The Governance Committee shall designate, as appropriate, the
University administrator responsible for reviewing specific policies. The results of such review shall be
shared with the full Board, and the date the policy was reviewed shall be noted on each policy, even if no
revisions are recommended. University Counsel shall review all proposed new policies or revisions to
existing policies and report to the Governance Committee prior to Board approval.

§ 9.05. Maintenance of Policies and Procedures. The Executive Secretary to the Board shall
maintain all Policies and Procedures and ensure that all current policies and procedures are posted on the

Board of Visitors’ website.



ARTICLE X
Miscellaneous Provisions

§ 10.01. Suspension of Bylaws. Except as set forth in this section, sections of these Bylaws or any

portion thereof may be temporarily suspended at any meeting of the Board by a two-thirds majority
affirmative vote of all voting members present provided that no section shall be suspended unless at least
nine members vote affirmatively, therefore. Articles I and II of these Bylaws and other portions pertaining
to the Code of Virginia, as referenced in the text, shall not be subject to suspension by the Board under any
circumstances.

§ 10.02. Institutional Review. The Board may periodically commission an institutional review. This
review may also serve as the evaluation of the president as set forth in §7.01(f) of these Bylaws to preclude
unnecessary duplication.

§ 10.03. Board Evaluation. The Board should conduct a self-evaluation annually at a Board retreat.

The Board should have a formal evaluation of its processes and procedures every three years, which could
be conducted by an external evaluator at the discretion of the Governance Committee. This formal review
should assess the performance of the Board, its committees, and its members to confirm that the Board is
conducting its business with appropriate transparency and is adhering to the highest ethical standards in
compliance with applicable open meeting and public records laws.

ARTICLE XI
Amendments and Procedural Irregularities

§ 11.01. Procedure. The Bylaws may be amended at any regular or special meeting of the Board
by a vote of at least two-thirds of the voting members of the Board of Visitors provided that notice of the
proposed amendment has been given at least 30 calendar days prior to the meeting.

§ 11.02. Legislative Amendments. In the event any portion of the legislation pertaining to Old
Dominion University is amended by Acts of the General Assembly in a manner in conflict with these
Bylaws, the laws of the Commonwealth shall control, and these Bylaws will be amended thereby. Those
portions of the Bylaws which are not affected by such legislation shall remain in full force and effect until

and unless otherwise amended or repealed. Annual legislative amendments to the Code of Virginia may be
initiated by the Board and the President; however, the Board must pass by a majority vote on all
amendments, including annual budget amendments, to be submitted to the General Assembly on behalf of
Old Dominion University.

§ 11.03. State Budget Requests. The Board shall participate in the formulation of the biennium
budget request process. The Board or the Executive Committee must approve operating and capital requests
by a majority vote. The Board shall review planning and financial feasibility studies for capital projects and

approve them by a majority vote of voting members of the Board or the Executive Committee prior to
submission to appropriate state agencies.

§ 11.04. Ratification of Ultra Vires Act. Any action taken in violation of these Bylaws is taken
without authority. For such action to be legally binding, it must be ratified by an affirmative vote of at least
nine voting members of the Board.




§ 11.05. Adoption, Effective Date and Repealer. These Bylaws are hereby adopted and shall be
effective as of the 14" day of June 2024. All former Bylaws of the Board of Visitors are hereby repealed.

Deficit Provision Acknowledgement

Background: Each year an annual deficit provision is included in the Budget Bill. Section 4-
3.01 of the General Provisions of Chapter 725, 2025 Acts of Assembly, requires the Governor to
bring the deficit provision to the attention of the members of the governing board of each state
agency. President Hemphill must then acknowledge that each member of the Old Dominion
University Board of Visitors has been provided notice of this information.

OLD DOMINION UNIVERSITY BOARD OF VISITORS July 23, 2025
Annual Notification Regarding Indebtedness of State Agencies

Item:
Annual notification to the members of governing boards of each state agency regarding the
indebtedness of state agencies.

Background:

Section 4-3.01 of the General Provisions of Chapter 725, 2025 Virginia Acts of Assembly requires
the Governor to bring the deficit provision to the attention of the members of the governing board
of each state agency and directs the agency head to acknowledge that each member of the board
has been provided notice of this information.

To remain in compliance with this state policy, attached are the following documents for your
review and information:

A. Budget Instructions - Deficits, Virginia Department of Planning and Budget (May 2025)
B. Item 4-3.01 of the General Provisions of Chapter 725, 2025 Virginia Acts of Assembly

C. Code of Virginia §2.2-2100. Classification of executive branch boards, commissions and
councils.

Upon a motion made by Mr. Middleton and seconded by Mr. Ellmer, the Board unanimously
approved the proposed Deficit Provision Acknowledgement.

Motion for Closed Session

Rector P. Murry Pitts called on Vice Rector Hodge, who made the following motion, “Mr. Rector,
I move that this meeting be convened in closed session, as permitted by Virginia Code Section
2.2-3711(A), subsection (22) for the purposes of discussing proprietary, business-related
information pertaining to the operations of Macon & Joan Brock Virginia Health Sciences
including business development or marketing strategies and activities with existing joint partners



for the delivery of health care and the disclosure of such information would adversely affect the
competitive position of the University.”

Reconvene in Open Session and FOIA Certification

At the conclusion of Closed Session, the Rector reconvened the meeting and the following
Freedom of Information Act Certification was read: “Any person who believes that the Board
discussed items, which were not specifically exempted by law or not included in the motion, must
now state where they believe there was a departure from the law or a departure in the discussion
of matters other than that stated in the motion convening the closed session. I shall now take a roll
call vote of the Board. All those who agree that only lawfully exempted matters and specifically
only the business matters stated in the motion convening the closed session were discussed in
closed session say “aye.” All those who disagree say “nay.” The certification was approved by
roll-call vote (Ellmer, Eure, Giandoni, Henderson Murphy, Hodge, Lavingia, Middleton, Mitchum,
Montero, Pitts, Segura, Tata, Thompson).

Motion and Vote on Closed Session Resolutions

Upon a motion made by Vice Rector Hodge and seconded by Mr. Middleton, the Board
unanimously approved the proposed the Deficit Provision Acknowledgement.

Board Priorities for Fiscal Year 2026

Rector Pitts explained that at the end of each retreat the Board has taken time to identify priorities
for the year. These include the following:

1. Forward-Focused: Digital Transformation is paramount to the success of the University.
We are definitely moving forward and in the right direction.

2. President Hemphill’s vision and the path he is leading Old Dominion University down is
exciting and innovative.

3. It 1is exciting to see what is coming for the University.

4. The engagement by all the current and new Board Members is inspiring to see. Let’s keep
that momentum going throughout the year.

CLOSING REMARKS

Rector P. Murry Pitts thanked everyone for participating in two very busy days of informative
presentations and discussions. The Rector reminded the Board members that the next meeting is
October 9-10, 2025.

President Hemphill expressed his gratitude to the Rector and the Board for their involvement and
interactions during the past two days, appreciating their willingness to take time from their busy
schedules to attend the retreat. He also requested that the Board join him in recognizing his all-star
leadership team and the staff for their continuous efforts in supporting the Board.

The meeting was adjourned at 12:10 PM.



