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OLD DOMINION UNIVERSITY
BOARD OF VISITORS
Friday, June 14, 2024

MINUTES

The annual meeting of the Board of Visitors of Old Dominion University was held Friday, June

14,2024, at 9:00 a.m. in the Kate and John R. Broderick Dining Commons on the Norfolk campus.
Present from the Board:
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educational programs, bolster the workforce pipeline, and address health and economic disparities
in the Hampton Roads region and the Commonwealth; and

WHEREAS, while her tenure on the Board is ending, Kay’s commitment to her alma
mater endures, and she will be witness to transformational changes that began under her
stewardship.

THEREFORE, BE IT RESOLVED, that the Board of Visitors of Old Dominion
University expresses its gratitude to Kay A. Kemper for her years of service on the Board of
Visitors of Old Dominion University.

OLD DOMINION UNIVERSITY
BOARD OF VISITORS
RESOLUTION OF APPRECIATION

R. Bruce Bradley ‘78
June 14, 2024

WHEREAS, R. Bruce Bradley was appointed by Governor Terry McAuliffe to the Old
Dominion University Board of Visitors on July 1, 2016, and was reappointed to a second four-
year term on July 1, 2020, by Governor Ralph Northam; and

WHEREAS, Bruce served as the Board’s Vice Rector from 2020 to 2021 and has served
as the Board’s Rector since 2021. He served on the Board’s Executive; Academic and Research
Advancement; Audit, Compliance, and Human Resources; and University Advancement and
University Communications Committees; and represented the Board on the Educational
Foundation Investment Committee; and

WHEREAS, during his last three years as Rector, Bruce worked in close partnership with
President Brian O. Hemphill, Ph.D. in transforming the operations of the Board. A two-day
meeting model was introduced, which enabled Board members to attend all committee meetings
to become more informed and engaged; an educational moment was added to the quarterly meeting
agenda for the Board to take a deeper dive on issues of interest; and a greater focus has been placed
on succession planning by working in partnership with the Vice Rector; and

WHEREAS, during Bruce’s tenure on the Board, the University began several new
initiatives, including, but not limited to: ODUGlIobal; School of Cybersecurity; Hampton Roads
Biomedical Research Consortium; Institute for Coastal Adaptation and Resilience; School of Data
Science; School of Supply Chain, Logistics, and Maritime Operations; and the Center for
Telehealth Education and Research at the Virginia Beach Higher Education Center. The University
also earned the Carnegie R1 research designation for the first time in its history; and

WHEREAS, Old Dominion University’s physical campus has transformed during Bruce’s
service on the Board with the addition of the Barry Art Museum, the Owens House Residence
Hall, the Broderick Dining Commons, the Chemistry Building, the Education Building, and the
new Health Sciences Building; and



WHEREAS, Bruce’s eight years of service on the Board culminated with the merger of
Old Dominion University and Eastern Virginia Medical School to become the Macon & Joan
Brock Virginia Health Sciences at Old Dominion University, which will enhance healthcare,
strengthen educational programs, bolster the workforce pipeline, and address health and economic
disparities in the Hampton Roads region and the Commonwealth; and

WHEREAS, while his tenure on the Board is ending, Bruce’s commitment to his alma
mater endures, and he will be witness to transformational changes that began under his
stewardship.

THEREFORE, BE IT RESOLVED, that the Board of Visitors of Old Dominion
University expresses its gratitude to R. Bruce Bradley for his years of service on the Board of
Visitors of Old Dominion University.

Following the presentation of the Resolution of Appreciation to Rector Bradley, he noted that
succession planning was a key issue over the last two years. He recognized Jerri Dickseski for
working with him to include this in the Bylaws. During his tenure as Rector, he has been meeting
with the President every other Wednesday, either by phone or Zoom, and Murry has been included
in those conversations. He is confident that the Board will not miss a beat once Murry takes the
helm.

APPROVAL OF MINUTES

Upon a motion made by Mr. Mugler and seconded by Ms. Dickseski, the minutes of the Board of
Visitors meeting held on April 19, 2024, and the Board Planning Retreat held on May 1, 2024,
were approved by all members present and voting (Allen, Bradley, Corn, Dickseski, Hill, Hodge,
Holland, Jones, Kemper, Middleton, Mitchum, Montero, Mugler, Pitts, Wyatt).

RECTOR’S REPORT

Rector Bradley stated that the merger with EVMS is the most transformational event in the history
of Old Dominion University. As a result of the merger, ODU’s research enterprise will grow from
approximately $72 million to $100 million, its endowment will grow from $350 million to $500
million (making it first place among Sun Belt schools and three times that of JMU), and with the
inclusion of ODU in the “research triangle” with Virginia Tech, UVA and VCU, ODU will attract
additional research funding and bring businesses to Virginia. Joan Brock’s gift of $20 million and
Dennis Ellmer’s gift of $20 million likely would not have happened were it not for the merger.

The Rector commented that transformational events do not happen without a transformational
leader, and whenever President Hemphill receives accolades for making this happen, he is quick
to say that it would not have happened without his leadership team. He added that it has been a
huge honor and treat to have worked with President Hemphill over the past three years.



PRESIDENT’S REPORT

The President recognized Ms. Jaime Hunt, ODU’s the inaugural Vice President for University
Communications, who is leaving the University to start her own business.

In his report to the Board, President Hemphill provided updates on the following events and
activities:

Artificial Intelligence (Al) Pillars
Since the September 2023 Artificial Intelligence (Al) Campus-Wide Symposium, University



data mesh framework to harness and analyze student data in order to






Roads geared towards developing standards and best practices for cybersecurity, specifically
information sharing and engagement among offshore wind energy stakeholders. The center will
develop a testbed for cybersecurity testing and evaluation, including an evaluation of attacks and
impacts. A best practices playbook will be developed in partnership with the Idaho National
Laboratory. This CDS project included the support of Senators Warner and Kain with leadership
from Center for Secure and Intelligent Critical Systems Executive Director Sachin Shetty, Ph.D.

Federal Fiscal Year 2024

$1 million through the U.S. Department of Defense’s Systems Engineering Research Center
(SERC) for ODU’s Center for Secure and Intelligent Critical Systems: This award will provide
additional funding to build on the new Cybersecurity Center for Offshore Wind Energy with strong
support from Senators Warner and Kaine through the cutting-edge work of Dr. Shetty and his team.

$500,000 through the U.S. Small Business Administration (SBA) for ODU’s Institute on Innovation
and Entrepreneurship (IIE): This award, if received, will identify veteran entrepreneurs in
Hampton Roads, provide them with initial required and applicable certifications and registrations,
and guide them toward regional and statewide SBA-funded entrepreneurial programs overseen by
ODU. This request is being supported by Senators Warner and Kaine with institutional leadership
from IHE Executive Director Paul Olsen.

$10 million through the U.S. Department of Defense for ODU’s Center for Secure and Intelligent
Critical Systems: This award, if received, will provide funding for the development of a 5G-Radar
testbed for testing, evaluation, and assessment of the impact of 5G interference on radar systems.
This project is under the leadership of Dr. Shetty and in partnership with the Naval Surface Warfare
Center located in Crane, Indiana.

Integration Community Celebration

Last Friday, Old Dominion University (ODU) hosted a community celebration to commemorate
the integration of Eastern Virginia Medical School (EVMS). Program participants, both in person
and by video, included Governor Glenn Youngkin; Speaker Don Scott; Chairman Luke Torian;
Senator L. Louise Lucas; Delegate Barry Knight; Senator Mark Warner; Senator Tim Kaine;
Congressman Bobbby Scott; Congresswoman Jen Kiggins; EVMS Board of Visitors Rector Bruce
Waldholtz, MD; EVMS President, Provost and Dean Alfred Abuhamad, MD; ODU Board of
Visitors Vice Rector Murry Pitts; and Sentara Health President and Chief Executive Officer Dennis
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provide a total of $3.3 million in direct support of 275 total scholarship awards in both new
and renewable formats. Additionally, the Ellmers’ commitment to Hampton Roads is
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ELECTION OF OFFICERS

Ms. Jerri Dickseski, chair of the Governance Committee brought forth the following slate of
officers recommended by the Committee:

Rector — P. Murry Pitts
Vice Rector — Andrew Hodge
Secretary — Rick Wyatt

Upon a motion duly made and seconded, Murry Pitts was elected Rector for the 2024-2026 term
by all members present and voting (Allen, Bradley, Corn, Dickseski, Hill, Hodge, Holland, Jones,
Kemper, Middleton, Mitchum, Montero, Mugler, Pitts, Wyatt).

Upon a motion duly made and seconded, Andrew Hodge was elected Vice Rector for the 2024-
2026 term by all members present and voting (Allen, Bradley, Corn, Dickseski, Hill, Hodge,
Holland, Jones, Kemper, Middleton, Mitchum, Montero, Mugler, Pitts, Wyatt).

Upon a motion duly made and seconded, Rick Wyatt was elected Secretary for the 2024-2026 term

by all members present and voting (Allen, Bradley, Corn, Dickseski, Hill, Hodge, Holland, Jones,
Kemper, Middleton, Mitchum, Montero, Mugler, Pitts, Wyatt).

GOVERNANCE COMMITTEE REPORT

The report of the Governance Committee was moved up in the agenda due to the need for the Chair
to leave early. Ms. Jerri Dickseski, chair of the Governance Committee, reported that at its meeting
on April 18, the Committee approved revisions to the Board’s Bylaws. These revisions were made
to reflect the EVMS merger. Section 2.01, Composition, includes language from the Code effective
July 1 that at least four members appointed by the Governor shall be physicians or other medical
or health professionals with administrative or clinical experience in an academic center. A new
Section 4.02, Health Sciences Center Board of Directors, sets out the composition and quorum
requirements as well as the duties and authority of the Health Sciences Center Board of Directors.

In accordance with the Bylaws, notice of these proposed revisions was sent out 30 days in advance
of today’s meeting. The following revisions to the Board of Visitors Bylaws were presented as a
recommendation of the Governance Committee and were approved by all members present and
voting (Allen, Bradley, Corn, Dickseski, Hill, Hodge, Holland, Jones, Kemper, Middleton,
Mitchum, Montero, Mugler, Pitts, Wyatt).

12



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-—Coede §523.1-2000-through
23-1-2004Va. Code 8§823.1-2000 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.

ARTICLE |
Power, Authority, and Duties

8 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:
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@) Presidential Selection and Oversight. The Board’s most important
responsibility is selection (Article V of these Bylaws) and oversight (87.01(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.

(©) 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
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appointed to a four-year term 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 823.1-1300 B).

8 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 823.1-1304, 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
SCHEV 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 82.2-108, 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.

8§ 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.

8 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 IV
Committees

§ 4.01. Executive Committee.

@) Composition. The Executive Committee shall consist of the elected officers
of the Board and the chairs of each standing committee of the Board. VVacancies, 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-4 ( a)10 (ct)-6 (i-6 (0)-3vpD.)-10 ( T
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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 annually elect from its
membership a Chair and Vice Chair.

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

(f)
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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.

(©) 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, and Human Resources Committee. The Audit,
Compliance, and Human Resources 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
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8 4.048. 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 8 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.

ARTICLE V
Presidential Search

8 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.

@ 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
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85.02 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
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@) 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.

(©) 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
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(3)

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
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()] Evaluation of the President. The Board is responsible for
oversight of the President’s performance (81.01.a. of these Bylaws). In accordance
with Va. Code 8§23.1-1303.B.8, the Board shall meet with the President at least once
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be reviewed and recommended to the Board for approval via the Audit and
Compliance Committee.

@ 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.

(©) 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 8.02. Legal Representation. The University’s legal counsel is appointed by
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(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.

(©) 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

8 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.

8§ 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.

8 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
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ARTICLE X
Miscellaneous Provisions

8 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
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§ 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 9™ day of December 2022. All former Bylaws
of the Board of Visitors are hereby repealed.

The Committee also reviewed the results of the Board Self-Assessment Survey. The
key takeaways are that we had 100% Board participation, the results are all very
positive, most board members feel very informed, there is a continued desire for more
information on student and alumni interests, most board members like the two-day
meeting format, and several made very positive comments about President Hemphill
and his staff.

At its meeting on May 1, the Committee approved proposed edits to the Audit,
Compliance, and Human Resources Committee Charter. These edits are being made
in support of the University’s new compliance program. The revisions to the Audit,
Compliance and Human Resources Committee Charter were recommended by the
Governance Committee and were approved by all members present and voting (Allen,
Bradley, Corn, Dickseski, Hill, Hodge, Holland, Jones, Kemper, Middleton, Mitchum,
Montero, Mugler, Pitts, Wyatt).

OLD DOMINION UNIVERSITY BOARD OF VISITORS
AUDIT, COMPLIANCE AND HUMAN RESOURCES
COMMITTEE CHARTER

Purpose and Authority

To assist the Board of Visitors in fulfilling its oversight responsibilities for the financial
reporting process, the system of internal control, the internal and external audit processes,
and the University's process for monitoring compliance with laws and regulations and the
code of ethics and matters of compliance related to the University’s human capital
infrastructure. In so doing, it is the responsibilities of the Committee to maintain free and
open communication among the Committee, independent auditors, internal audit and
compliance leaders, the—internal—auditors,—Comphance—Advisery—Committee—and
management of the University. The Committee has such authority as is provided for in the
Code of Virginia, the Board Bylaws and as assigned by the Board as a whole.

Composition

The Audit, Compliance and Human Resources Committee will consist of an odd number
of members of the Board of Visitors. Committee members and the chair shall be appointed
through the normal processes as defined in the Board Bylaws. 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 compliance programs and human resource
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management. Members of the Audit, Compliance and Human Resources Committee may
serve on the Administration and Finance Committee; however, a majority of the Audit,
Compliance and Human Resources Committee may not serve on the Administration and
Finance Committee. The Chair should also not serve on the Administration and Finance
Committee.

Meetings
Meetings of the Committee will occur in conjunction with regular meetings of the Board
of Visitors, which happen 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. The Committee will
have the authority to convene additional meetings as circumstances require. All committee
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Internal Audit

e Review with management and the Chief Audit Executive the charter, plans, activities,
staffing, and organizational structure of the internal audit function.

e Approval annual internal audit plans.

» Periodically review and update the internal audit function's audit charter.

e Ensure there are no unjustified restrictions or limitations, and review and concur in the
appointment, replacement, or dismissal of the Chief Audit Executive.

e Review the effectiveness of the internal audit function, including compliance with The
Institute of Internal Auditors' International Standards for the Professional Practice of
Internal Auditing. This includes receiving the results of periodic peer reviews
conducted on the internal audit function.
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NUMBER: 1530
TITLE: Code of Student Conduct
APPROVED: August 27, 1970; Revised April 5, 1979; Revised April 6,

1984; Revised February 14, 1985; Revised February 12,
1987; Revised December 8, 1994; Revised June 20, 1996,
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https://law.lis.virginia.gov/vacode/title23.1/chapter13/section23.1-1301/

to other persons and take any necessary action to ensure fairness. If there is no Assistant Dean,
the Vice President for Student Engagement & Enrollment Services or Dean of Students/Associate
Vice President of Engagement will designate a university official to oversee this responsibility.

Faculty are responsible for managing the classroom environment and may direct a student to
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https://itsapps.odu.edu/ao/facultyhandbook/index.php?page=ch06s33.html
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/about/policiesandprocedures/university/1000/1005
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/about/policiesandprocedures/university/1000/1008

suspended, or off-campus when the violation adversely affects legitimate
University interests.

i. If a student's enrollment lapses for more than one calendar year, based on a
student’s voluntary decision not to enroll, that student will no longer be subject to
disciplinary action. If a student withdraws from the university with a pending case,
they will have the opportunity to participate in their student accountability
meeting, or it may be held in their absence. However, students separated from the
university for academic or disciplinary reasons are still considered students for
disciplinary purposes, regardless of the separation's duration.

Reporting of Violations: Those aware of an alleged code violation are encouraged to report
it promptly to the Office of Student Accountability & Academic Integrity and/or University
Police.

Third-Party Misbehavior: University guests, including those within its residence halls, are
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https://ww1.odu.edu/content/dam/odu/offices/bov/policies/1400/BOV1426.pdf
https://ww1.odu.edu/content/dam/odu/offices/bov/policies/1400/BOV1426.pdf

b. Hazing Reporting Immunity:
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may be challenging to investigate, the University takes all concerns and reports seriously.
Reports can be made using the Incident Report Form. Incidents involving sexual harassment,
including but not limited to sexual assault, stalking, dating and/or domestic violence, and
sexual exploitation, should be reported directly to the Office of Institutional Equity & Diversity
-Title 1X Coordinator.
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/about/policiesandprocedures/university/1000/1008



/about/policiesandprocedures/university/6000/6603
/about/policiesandprocedures/university/6000/6603
/about/policiesandprocedures/university/6000/6603

sounded; unauthorized use, possession, or tampering with University fire safety equipment;
unauthorized use or possession of fireworks or explosive materials; intentionally or recklessly
causing a fire; causing a false fire alarm or report; and misuse of emergency call boxes.

. Harassment: Ongoing, unwelcome, aggressive, or intimidating behavior through physical contact
or verbal, written, or digital-based (cyberbullying) communication that causes psychological or
physical harm to another person.

Hazing: Recklessly or intentionally endangering the health or safety of a student or students; or
to inflict bodily injury on a student or students in connection with or for initiation, admission into,
or affiliation with or as a condition for continued membership in a club, organization, association,
fraternity, sorority, or student body regardless of whether the student or students so endangered
or injured participated voluntarily in the relevant activity. This includes endangering any person's
mental or physical health and safety, whether or not the individual subjected to such behavior
has "consented" to it, and any violation of the University Hazing Policy.

Housing and Residence Life Community Standards: Any violation of the community living
standards as described in the Guide to Living on Campus, including, but not limited to, community
living standards, prohibited items, unauthorized key usage, noise, visitation, etc.

Impersonation: Acting or pretending to be someone else, including as a University Official, with
the intention to deceive, manipulate, or mislead others.

Interference with Freedom of Expression: Any attempt to interfere with or suppress
anyone's right to free expression or right of free assembly or any violation of University
Policies 1011 and 1700.

Misuse of Information Technology Resources: Any unauthorized attempt to access or use
University computers, networks, systems, programs, or data, including manipulations and
fraudulent transmissions; any action that interferes with the proper functioning of
systems or adversely impacts another user’s rights, including but not limited to student
or employee privacy; unauthorized download, creation, sale, posting, transfer, access,
reproduction, or distribution of copyrighted or class material; any other violations of the
ODU Digital Millennium Copyright Act, or University Policies 3003 and 3500.

. Misuse of Official Identification: Purchasing, possessing, selling, or using fake or altered
identification or another person's state identification or license; sharing or using another
student's University student ID card, number, or MIDAS ID; or allowing the use of your
University-issued student ID card, number, or MIDAS ID.

82
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genitalia, groin, breast or buttocks or clothing covering them), forcing an unwilling person to touch
another's private parts, sexual exploitation, voyeurism and indecent exposure of ones' private
parts.

AA. Smoking, Tobacco, and Vaping: Smoking or vaping of any kind inside or within 25 feet of building
entrances and exits to a University facility; underage use or possession of tobacco or possession
in a prohibited area; any violation of University Policy 3220; and any use of tobacco, smoke, or
vaping where smoking is strictly prohibited on portions of campus.

BB. Stealing: Taking or borrowing a thing of value or property (including intellectual property)
from its owner without permission.

CC. Threat: An act, statement, or expression intended to cause damage, fear, injury, pain, or
other intimidating action during an incident or altercation.

DD.Unauthorized Entry: Entering into or using University buildings, equipment, or property
of others without permission.

EE. Unauthorized Recording: The creation, use, maintenance, display, or transfer of any
recording (including audio, video, etc.) without permission where there is a reasonable
expectation of privacy.

FF. Weapons: Except as expressly authorized by law, possessing or using dangerous items on
University property including, but not limited to, firearms, guns, knives (larger than the
approved blade length), tasers, stun guns, BB guns, replicas, nun chucks, or other devices
designed to eject shells at a high rate of speed; any violation of the Gun and Weapon

Regulation.

GG.Violating Law or University Policy: Violating any local, state, or federal law or any
University policy.

STUDENT RIGHTS AND RESPONSIBILITIES

The University protects and provides certain rights for students, and as members of the University
community, students accept specific responsibilities.

Student Rights
All Respondents are provided the following rights throughout the university student
accountability process:

A. Right to receive written notification of any alleged violation against them via their University
email address including a general summary of the complaint (when facing potential
suspension or expulsion), contact information of their Conduct Educator to receive additional
information, and the date by which such contact must occur.
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/about/policiesandprocedures/university

E. Right to read and review the incident or police report prior to the meeting date.
F. Right to share their perspective of the incident that led to the allegations.
G. Right to select the advisor of their choice who can also serve as a support person.
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/student-conduct-academic-integrity

2. If the office determines a possible violation of the Code of Student Conduct, a Student
Accountability Meeting (SAM) notification letter is sent to the student(s) involved in the

85
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2.

If the office determines that there is a potential violation and/or the health and safety of
students are threatened, the office may issue a cease and desist directive, an interim
suspension, or whatever other interim action is necessary to protect students. The
directive will be sent to the student organization president, representative,