January 30, 2003

VEMORANDUM
TO The Executive Committ ee:
John P. Ackerly, IIl, Chair

Thonmas F. Farrell, |1
WIlliamH Goodwi n, Jr.
CGordon F. Rainey, Jr.
Eli zabeth A, Twohy

and

The Remai ni ng Menmbers of the Board:

Thormas J. Bliley, Jr. Don R Pippin

Wlliam G Crutchfield, Jr. Terence P. Ross

Charles L. d azer Thomas A. Saunders, 111

T. Keister Geer Warren M Thonpson

El si e Goodwyn Hol | and E. Darracott Vaughan, Jr.,

Mark J. Kington H. Ti nothy Lovel ace, Jr.
FROM Al exander G Glliam Jr.
RE: M nutes of the Meeting of the Executive Conmittee on

January 30, 2003

The Executive Conmittee of the Board of Visitors of the
University of Virginia net, in Open Session, at 2:00 p.m,
Thursday, January 30, 2003, in the Lower Wst Oval Room of the
Rot unda; John P. Ackerly, 111, Rector, presided. Thonmas F.
Farrell, Il, WIlliamH Goodwin, Jr., H Tinothy Lovel ace, Jr.,
Gordon F. Rainey, Jr., and Ms. Elizabeth A. Twohy were present.

Al so present were Alexander G Glliam Jr., and M.
Patricia Lanpkin.

After agreeing to the following notion, the Cormittee went
into Executive Session to interviewthe five finalists for the
position of Student Menber of the Board.

M D.
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That the Executive Committee of the Board of Visitors of
the University of Virginia go into Executive Session to consider
the appointnment of a student nenber to the Board of Visitors in
accordance with Section 2.2-3711 (A)(1) of the Code of Virginia.

After certifying that nothing illegal was discussed in
Executive Session, the Comrittee approved the follow ng notion
and resuned in Open Session at 4:15 p.m:

M. Rector, | nove that we vote on and record our
certification that, to the best of each Board nenber’s know edge,
only public business matters lawfully exenpted from open neeting
requi rements and which were identified in the notion(s)
aut hori zing the cl osed session, were heard, discussed or
considered in cl osed session.

Ms. Lanpkin left the neeting at this point, but Paul J.
Forch, the University's General Counsel, joined it.

The Committee di scussed a proposal to change the Manual of
the Board of Visitors to create the position of Vice Rector, who
woul d serve for two years and who woul d automatically becomne
Rector at the end of two years; to shorten the termof the Rector
to two years; to set the first election of the Rector and Vice
Rector under these terms for the April 2003 neeting of the Board
of Visitors and to set subsequent el ections, beginning in 2005,
for the neeting of the full Board held closest to June 30" and
to set the termof office for both positions to comrence in Apri
2003 and to end on June 30, 2005, with the ternms after that date
to run fromJuly 1% for two years to June 30'"

As the Executive Conmittee, according to the rules
enunerated in the Manual of the Board of Visitors, mnust consider
changes to the Manual and then nake a reconmendation to the full
Board for action, the Committee adopted the follow ng resol ution
approvi ng these changes and recommended it to the full Board for
action:

RESOLVED, the Executive Conmmttee of the Board of Visitors
approves changes to the Manual of the Board to shorten the term
of Rector to two years; to create the office of Vice Rector who
woul d serve for two years, concurrent with the termof the
Rector, and who woul d succeed the Rector after two years; to set
the date of the first election of the Rector and Vice Rector,
under these ternms, for the April 2003 neeting of the Board of
Visitors; to set subsequent elections, beginning in 2005, for
that meeting of the full Board held closest to June 30'"; and to
establish the termof office for both positions to commence in
April 2003 and to end on June 30 2005, with terns after that date
torun fromJuly 1 for two years to June 30.
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RESOLVED FURTHER, the Executive Commttee approves
conform ng changes to the Manual to reflect the changes
her ei nabove aut hori zed.

FURTHER, all changes to the Manual enunerated in this
Resol uti on are shown in the appended Attachnent.

The proposed changes to the Manual require changes to the
rel evant portions of the Code of Virginia, so the Conmittee
di scussed draft legislation with the General Counsel. It was
agreed that the General Counsel would draft the necessary
anmendnents and that Menbers of the Conmittee would request the
Governor to introduce them as energency |legislation and if
approved by the General Assenbly, sign theminto law to take
effect by the tine of the April Board of Visitors neeting.

The Committee then adopted a resolution authorizing the
| egislation and recomended it to the full Board for approval.

RESOLVED, the University is authorized to take such other
and further action as may be necessary or appropriate to seek in
the current session of the General Assenbly an amendnent to
Chapter 9, Sections 23-74 and 23-75 of the Code of Virginia,
consistent with the changes approved in the attached Resol ution

RESOLVED, the Executive Conmmttee of the Board of Visitors
approves changes to the Manual of the Board to shorten the term
of Rector to two years; to create the office of Vice Rector who
woul d serve for two years, concurrent with the termof the
Rector, and who woul d succeed the Rector after two years; to set
the date of the first election of the Rector and Vice Rector,
under these terns, for the April 2003 neeting of the Board of
Visitors; to set subsequent elections, beginning in 2005, for
that meeting of the full Board held closest to June 30'"; and to
establish the termof office for both positions to comence in
April 2003 and to end on June 30 2005, with terns after that date
to run fromJuly 1 for two years to June 30.

RESOLVED FURTHER, the Executive Commttee approves
conform ng changes to the Manual to reflect the changes
her ei nabove aut hori zed.

FURTHER, all changes to the Manual enunerated in this
Resol uti on are shown in the appended Attachnent.

On notion, the Conmttee adjourned at 5:20 p. m

AGG | ah

These m nutes have been posted to the University of Virginia Board of
Visitors website.

http://ww. virgini a. edu/ bov/ executi veconni tteemn nutes. htni



ATTACHVENT
p. 15

The O ficers of the Board of Visitors shall consist of the
Rector of the University of Virginia, the Vice Rector, the
President of the University, the Chief Financial Oficer of
the University, the General Counsel of the University, and
the Secretary to the Board of Visitors.

Section 4.1 [unchanged]

Section 4.11 Terns of Ofice and El ection — The Rector and
Vice Rector shall serve terns of two years; at the
conclusion of the Rector’s termof office the Vice Rector
shal | succeed the Rector and serve for two years in that
office. The Board at its first regular neeting after 28
February 2003 shall elect a Rector and a Vice Rector from
anong its nenbers to serve until 30 June 2005. At its
regul ar neeting closest to that date, and at the regul ar
neeting closest to 30 June every two years thereafter, the
Board shall elect a Vice Rector fromanong its nenbers to
succeed the Rector. At the election neeting, the election
shall be by majority vote of the nmenbers present follow ng
nom nations, and the Secretary shall serve as the presiding
officer until an election is acconplished unless the Board
deci des to appoint another presiding officer. The
Secretary shall count the votes and announce the el ection
of the Rector.

Section 4.12 Powers and Duties — The Rector shall be the
presiding officer of the Board of Visitors at all of its
meetings; in the Rector’s absence, the Vice Rector shal
serve in that capacity. The Rector shall have the power,
unl ess otherwi se directed by the Board, to fix the order of
busi ness, appoint all standing and special commttees
(except the Executive Commttee), and require the proper
preservation of a record of the Board s proceedi ngs by the
Secretary. Wthout dimnishing the right of individual
Visitors to publicly express their personal views, the
Rector, unless otherw se determ ned by the Board or the
Rector, shall act as spokesman for the Board of Visitors.
The Rector and Vice Rector shall perform such additional
duties as may be inposed on their offices by statute or by
direction of the Board.




Whenever the office of the President becomes vacant or
a vacancy is inpending, the Rector shall appoint a Special
Comm ttee on the Nomi nation of a President from anong the
menber ship of the Board to seek and reconmend to the Board
a person to fill the vacancy.

This special commttee shall be under the chairmanship
of the Rector and the committee shall consist of no fewer
than five menbers.

Section 4.23 Vacancies — Vacancies in the offices of
Rector and Vice Rector shall be filled by the Board for the
unexpired terns, following the procedure set forth in
Section 4.11. |If the cause of the vacancies is the
expiration of the Rector’s or the Vice Rector’s terns as
nenbers of the Board, the vacancies shall be filled at the
first regular nmeeting foll ow ng such expiration. |If the
vacanci es occur from any ot her cause, the vacanci es shal

be filled at the first regular neeting after such vacancies
occur or at a special neeting called for that purpose, at
whi ch nmeeting a quorum shall consist of eleven Visitors.

Section 4.14 Rector pro tenpore — In the absence of the
Rector and the Vice Rector at any neeting or in the event
of their disability or of vacancy in office, the chair of
the Finance Comnmttee shall serve as Rector pro tenpore.

If the chair of the Finance Commttee is absent or is
unabl e to serve, the Board shall elect a Rector pro tenpore
for that neeting.

Section 4.2 [unchanged]
Section 4.21 [unchanged]
Section 4.22 [unchanged]
Section 4.3 [unchanged]
Section 4.4 [unchanged]

Section 4.41 Powers and Duties — The Secretary shal

attend all neetings of the Board of Visitors and its
commttees and shall record the m nutes of all proceedings.
He shall prepare m nutes of such neetings that, after
approval by the Board, shall be recorded in the pernmanent
records of the Board of Visitors. He shall nmaintain an up-
to-date inventory of Board policies. He shall give proper



notice of all neetings of the Board, shall preserve as
directed all docunents or papers pertaining to the actions
of the Board, and shall keep in safe custody the seal of
the University, which he shall affix to any instrunent when
aut hori zed by the Board or persons designated by it,

i ncluding the Rector, the Vice Rector, the President, or
the Chief Financial Oficer. |In addition to the foregoing,
the Secretary shall performthose functions and have those
duties or responsibilities which are usual to the duties of
a secretary and shall assist the Board of Visitors in the
di scharge of its official duties. He shall, under the

i mredi ate direction of the President, perform such other
duties as may be assigned to himby the Board, the Rector,
the Vice Rector, or the President.

Section 5.5 Execution of Instrunents — The Rector, the
Vice Rector, the President, the Chief Financial Oficer,
and ot her persons designated by the Board of Visitors shal
be authorized to execute, in the name and on behalf of The
Rector and Visitors of the University of Virginia, any
instrunment that may require the nane of the corporation to
be signed thereto, and the Secretary shall have authority
to affix the seal of the corporation to any such instrunment
and to deliver it to the party entitled to receive it.

Section 5.6 Assignnent of Securities — The Rector, the
Vice Rector, the President, the Chief Financial Oficer,
and ot her persons designated by the Board of Visitors shal
have authority to sell, assign, and transfer any and al

st ocks, bonds, evidences of indebtedness or interest

t hereon, rights and options to acquire or sell the sane,
and all other securities, corporate or otherw se, standing
in the nanme or belonging to the Rector and Visitors of the
University of Virginia in any capacity. The sanme persons
have authority to give the assent of the corporation to
mergers, consolidations, agreenents for a deposit of stock,
or for reorgani zation of any corporation or corporations in
whi ch the Rector and Visitors of the University of Virginia
as a corporation may have an interest.




