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1. Call to Order and Opening Remarks

Presented by Cato Johnson






2. Roll Call and Declaration of Quorum
For Approval
Presented by Colton Cockrum






3. Approval of Full Board Meeting Minutes

from June 4, 2025
For Approval

Presented by Cato Johnson



University of Memphis Board of Trustees
Board of Trustees
Full Board Minutes
June 4, 2025

Agenda Item 1: Call to Order and Opening Remarks

Chairman Johnson called the meeting to order.

Agenda Item 2: Roll Call and Declaration of Quorum

Chairman Johnson recognized Board Secretary, Colton Cockrum to call the roll.
Secretary Cockrum called the roll. The following trustees were in attendance:

Chairman Cato Johnson

Trustee McKinney

Trustee Edwards

Trustee Carter

Trustee Marchetta

Trustee Roberts

Trustee North (Trustee North joined virtually via Microsoft Teams. He stated that
he was alone and could hear)

Trustee Springfield

The following trustee was absent from the meeting:
Trustee Ellison

Secretary Cockrum announced the presence of a quorum.

Agenda Item 3: Approval of March 5, 2025, Minutes and April 7 Special Called
Meeting Minutes

Chairman Johnson called for a motion to approve the meeting minutes for the March 5,
2025 meeting and the April 7 Special Called Meeting. The motion was made by Trustee
Roberts and seconded by Trustee McKinney. Secretary Cockrum took a roll call vote,
and the meeting minutes were approved.

Agenda Item 4: President’s Update

Chairman Johnson recognized President Hardgrave to provide the President’s update.
President Hardgrave announced that this meeting was the last meeting for Trustee
Carol Roberts. President Hardgrave thanked Trustee Roberts for being a great board
member and provided her a plaque acknowledging her service and a framed
proclamation from the Governor. President Hardgrave congratulated Trustee Marchetta
on his recent election to a second term as faculty trustee. Finally, President Hardgrave
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mentioned that the Board of Trustees bylaws stated that there should be one non-
voting, student trustee, elected to the Board. President Hardgrave mentioned that the
new student trustee could not be in attendance for this meeting due to a busted pipe at
his house. President Hardgrave provided a brief biographical background on
Christopher Bailey and mentioned that the Trustees would vote on Christopher’s
appointment as student trustee in new business.

President Hardgrave introduced several individuals who were in new roles. First, he
introduced Dr. Brian Meredith who is the new VP for enroliment. Second, President
Hardgrave introduced the new executive director of UofM Lambuth, Dr. Jennifer Miles.
Dr. Miles came forward and introduced herself to the Board.

President Hardgrave also mentioned that the new Doctor of Physical Therapy program
would start up next fall. He asked Dr. Bradford to come forward to update the Board on
the progress of the DPT program. Dr. Bradford provided a brief recap of progress
toward the implementation of the DPT program.

President Hardgrave recognized Representative Todd and thanked him for his support
of the program.

President Hardgrave mentioned that the institution had just had a successful onsite visit
from SACSCOC for reaffirmation of accreditation and he thanked Dr. Cockrum for his
work on this project. President Hardgrave mentioned that he asked Dr. Cockrum to take
on additional responsibilities regarding student success.

President Hardgrave concluded his report.

Agenda Item 5: Reports and Recommendations of the Academic and Student
Affairs Committee

Chairman Johnson recognized Trustee Marchetta to give a report of the Academic and
Student Affairs Committee.

There were several items that were addressed in the Academic and Student Affairs
committee meeting. The first item was the approval of tenure upon appointment for Dr.
Stafford, Dr. Xue, and Professor Newman. This morning the Academic & Student Affairs
Committee voted to approve tenure upon appointment for three faculty and the
committee now called upon the full board to approve as well. Trustee Marchetta asked
for a motion and a second to approve tenure upon appointment for the three faculty
members listed in the meeting materials. The motion was made by Chairman Johnson
and seconded by Trustee Springfield. There was no discussion. A roll call vote was
made by Secretary Cockrum and the motion carried.

The second item that was addressed in the committee meeting involved tenure and
promotion of faculty. David Russomanno, the Executive Vice President for Academic
Affairs and Provost, provided information on tenure and promotion and the meeting
materials contained a list of those faculty who had met the requirements to achieve
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tenure and promotion. Earlier the Academic & Student Affairs Committee voted to
approve tenure and promotion to those faculty listed in the meeting materials and called
upon the full board to approve as well. The motion to approve tenure and promotion for
those faculty listed in the meeting materials was made by Trustee Springfield and
seconded by Trustee Edwards. There was no discussion. Secretary Cockrum then
called a roll call vote, and the motion carried.

The third agenda item that was addressed in the Academic & Student Affairs Committee
was an information item pertaining to promotion of faculty. Trustee Marchetta
congratulated those faculty on their promotion. This item did not require a vote of the
board.

The fourth agenda item was the approval of the Bachelor of Applied Science degree
program. Dr. Russomanno and his guests provided a description of the BAS degree
program, providing context around program goals, curriculum, background, resources,
and finances. Earlier that morning the committee voted to approve the Bachelor of
Applied Science degree program and the committee calls upon the full board to approve
it as well. A motion was made by Trustee Edwards and seconded by Trustee McKinney.
There was no discussion. A roll call vote was made and the motion carried.

Trustee Marchetta concluded his report.

Agenda Item 6: Reports and Recommendations of the Governmental Affairs &
Public Policy Committee

Chairman Johnson recognized Trustee Edwards to provide an update on the
Governmental Affairs and Public Policy Committee.

This morning the Governmental Affairs & Public Policy Committee met to address three
agenda items. The first item was a legislative update provided by Ken Moody, Executive
Director of Governmental & Community Affairs. Mr. Moody provided a recap of the
114th Tennessee General Assembly. In that recap, Mr. Moody provided information on
the state’s investment of $70.5 million for research modernization, $5.4 million in safety
and security upgrades, and $5.8 in deferred maintenance funds. The legislative update
was for information purposes and does not require a full vote of the board.

The second agenda item was an update by Dr. Sally Parish (Vice Provost & Director of
Schools) on the University Schools. Dr. Parish provided a summary on the athletic
programs across the University Schools. Additionally, Dr. Parish provided an update on
the Campus School Kimball launch and provided information on the team of educators
who will be leading that school. Finally. Dr. Parish provided an update on the 25-26
Policy Manual and slated items for approval.

Trustee Edwards called for a motion and a second on the adoption of the 2025-2026
University Schools Policy Manual. The motion was made by Chairman Johnson and
seconded by Trustee McKinney. There was no discussion. A roll call vote was taken by
Secretary Cockrum and the motion carried.
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Trustee Edwards then called for a motion and a second to approve the University
Schools slated items including: University Schools textbook adoption, University
Schools Artificial Intelligence Compliance report, and University Schools Federal
Programs Consolidation Application and Participation in Federal Programs. The motion
was made by Chairman Johnson and seconded by Trustee McKinney. There was no
discussion on this item. Secretary Cockrum called for a roll call vote and the motion
carried.

Trustee Edwards concluded his report.

Agenda Item 7: Reports and Recommendations of the Finance and Audit
Committee

Chairman Johnson recognized Trustee McKinney for the report and recommendations
of the Finance and Audit Committee.

The Finance and Audit Committee met this morning. Angela Ross, the Chief Internal
Auditor, presented several informational items to the Committee, these items include an
Audit Issue Follow-up, a Summary of Investigations Resolved, and External Audit
Report of NCAA Agreed Upon Procedures, and a Human Resources Grievance Report.

There were two audit-related items that the committee voted to approve earlier that
morning and the committee now calls upon the full board to approve those items. The
first item is the annual review and approval of the internal audit charter. Trustee
McKinney called for a motion and a second to approve the Office of Internal Audit and
Consulting Charter, as outlined in the meeting materials. The motion was made by
Trustee Roberts and seconded by Trustee Springfield. There was no discussion on this
item. Secretary Cockrum called a roll call vote, and the motion carried.

The second item that was voted on at the committee level was the approval of the
proposed FY26 Internal Audit Plan. Trustee McKinney then asked for a motion and a
second for the full board to approval the FY26 Internal Audit Plan. The motion was
made by Trustee Carter and seconded by Trustee Springfield. There was no discussion
on this item. Secretary Cockrum called a roll call vote, and the motion carried.

Trustee McKinney than listed the items that were addressed during the committee
meeting by Rene Bustamante, the Chief Financial Officer and Chief Operations Officer.
Those items included information regarding the final operating budget for fiscal year
2025 and the proposed operating budget for fiscal year 2026. The committee voted to
approve the estimated and proposed budget earlier that morning and Trustee McKinney
called upon the full board to do so as well. Trustee McKinney called for a motion and a
second to approve the FY2024-25 Estimated Budget and the FY2025-26 Proposed
Budget and assumptions as presented in the meeting materials. The motion was made
by Trustee Springfield and seconded by Trustee Roberts. There was no discussion of
this topic. Secretary Cockrum called a roll call vote, and the motion carried.
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The second agenda item addressed by CFO/COO Rene Bustamante pertained to the
FY26 Tuition & Fees Recommendation. The committee voted to approve this
recommendation and called upon the full board to approve. Trustee McKinney called for
a motion and a second to approve the proposed tuition and mandatory fee increases as
presented in the meeting materials. The motion was made by Trustee Carter and
seconded by Trustee Springfield. There was no discussion on this topic. Secretary
Cockrum called a roll call vote and the motion carried.

The final agenda item that was addressed in the Finance & Audit Committee meeting
was the President’s Review and Evaluation. According to the Presidential Review and
Evaluation Policy, the Board of Trustees evaluates the President on an annual basis.
The evaluation period is April through March, and the results of the evaluation will be
presented during the June Board meeting. The Board Chair serves as the individual
who conducts the evaluation of the president and presents his/her findings in the
Finance & Audit Committee meeting. This morning the Finance & Audit Committee
approved the Chairman’s review and evaluation of the President and now calls upon the
full board to approve. Trustee McKinney called for a motion and a second to approve
the Chairman’s review and evaluation of the President. The motion was made by
Trustee Roberts and seconded by Chairman Johnson. There was no discussion on this
topic. Secretary Cockrum called a roll call vote and the motion carried.

Trustee McKinney concluded his report.

Agenda Item 8: New Business

There were two items addressed in new business. The first agenda item in new
business was the approval of the Affiliated Foundations Policy. Chairman Johnson
called for a motion and a second to approve the Policy on Affiliated Foundations as
reflected in the meeting materials. The motion was made by Trustee Edwards and
seconded by Trustee North. In discussion, Trustee North requested an amendment to
address how the term “Board” is used within the policy. That motion for the amendment
was made by Trustee Roberts and seconded by Trustee McKinney. Secretary Cockrum
called a rolled call vote and the motion carried.

The second agenda item that was addressed in new business was the appointment of
the student trustee. Chairman Johnson called for a motion and a second to approve
Christopher Bailey as the student trustee. His one-year term will be effective
immediately and continue through May 31, 2026. The motion was made by Trustee
Roberts and seconded by Trustee McKinney. Secretary Cockrum called a roll call vote,
and the motion carried.

Agenda Item 9: Additional Business

Chairman Johnson took time to thank Trustee Roberts for her work as a Trustee for the
University of Memphis. Each of the trustees thanked Trustee Roberts for her work as a
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trustee and pointed out her work chairing the search committee that chose President
Hardgrave as the President. Trustee Roberts provided remarks regarding her tenure as
a trustee and her confidence in the Board and leadership of the institution.

Agenda Item 10: Adjournment

Chairman Johnson called for a motion to adjourn. A motion and a second was provided
and the meeting was adjourned.
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EVP Dr. Jasbir Dhaliwal Dean Dr. Okenwa Okoli Prof. Ranga Gopalakrishnan

Initial investment of $100,000 by UMRF
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Electrospun, chitosan membranes with fatty-acid ‘
surface treatment

jv‘i{?@z * Thin, natural-material membrane with consistent handling
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Progress

* Currently raising first round of seed funding leading to FDA in 2026 — $500k
e ZeroTo510 Medtech Accelerator
* BioNTX Pitch finalist at IC3 Life Science & Healthcare Innovation Summit

* Completed a $2 million large-animal study in pig mandible

* Synthesis in LE50 electrospinner relevant to industrial scale-up.

e All team members completed NSF I-Corps customer discovery training,

. speaking with over 200 potential customers.
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Report
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8. Reports and Recommendations from
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Report
Presented by Robert Carter






9. Reports and Recommendations from

Athletics Committee
Report
Presented by David North






10. Reports and Recommendations from

Finance & Audit Committee

Report
Presented by David McKinney



The University of Memphis Board of Trustees
Recommendation

For Approval

Date: September 3, 2025

Committee: Finance & Audit Committee

Presentation: Finalization of President’s Review - Compensation
Presented by: David McKinney

Background: The Board of Trustees is responsible for the supervision of the President and pursuant to the
Presidential Review and Evaluation (PRE) policy, the President is to be evaluated on an annual basis for an
evaluative period of June through July. As part of the evaluative process, the “Finance and Audit Committee
shall . . . take appropriate action on any recommendations regarding compensation or other terms of
employment. The Committee’s action will then be submitted to the full Board of Trustees for approval or
modification.”

The Finance and Audit Committee requests a motion to provide President Hardgrave with the amount of

$100,000 in the form of deferred compensation, based on the successful review and evaluation of his job
performance.
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11. New Business - BOT Bylaw Revision
For Approval
Presented by Cato Johnson



The University of Memphis Board of Trustees

Recommendation for Approval

Date: Sept 3, 2025

Committee: Full Board

Background:

TCA 49-8-201 has been amended to reflect a change in the makeup of each state university board. This
change increases the number of trustees to state university boards from 10 to 12. Additionally, of the 12
members of each state university board, 8 are appointed by the Governor, 2 are appointed by the speaker
of the senate, and two are appointed by the speaker of the house of representatives.

Motion to be Made:

“The Board of Trustees requests a motion to approve the revisions to the Board of Trustees Bylaws as
noted in the meeting materials.”
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THE UNIVERSITY OF MEMPHIS
BYLAWS

ARTICLE | — ORGANIZATION

l. Authority

a. The University of Memphis (“University”) is a public university established by the laws of
the State of Tennessee. The University is governed by its local governing Board of
Trustees (“Board”) as established by T.C.A. § 49-8-101.

b. The Board of Trustees of the University is vested with the power and authority to govern
the University and to exercise all powers and authority as set forth in T.C.A. § 49-8-101
et seq. and the laws of the State of Tennessee.

II.  Responsibility of Board

a. The Board shall be responsible for the management and governance of the University,
as allowed by and subject to limitations imposed by applicable federal and state law and
certain powers and duties maintained by the Tennessee Higher Education Commission.

Il Membership

a. The membership of the Board shall consist of twelve (12) members of which eleven (11)
members shall be voting members and one (1) member shall be a nonvoting member.

b. Of the eleven (11) voting members, at least eight (8) members shall be residents of the
state of Tennessee.

c. Eight (8) of the voting Board members will be appointed by the Governor of the State of
Tennessee, two (2) of the voting members shall be appointed by the speaker of the
senate, and two (2) of the voting members shall be appointed by the speaker of the
house of representatives.

d. A University faculty member shall serve as one (1) voting Board member to be selected
by the University Faculty Senate.

e. The nonvoting member shall be a student representative to be appointed by the Board.
The initial terms of the members appointed by the Governor to the Board shall be three
(3), four (4), and six (6) years. Three (3) members shall serve a three-year term; three (3)
members shall serve a four-year term; and two (2) members shall serve a six-year term.
As the initial terms of the initial board members expire, successors shall be appointed
for six-year terms. The University faculty member to be appointed by the Faculty
Senate shall serve a two (2) year term and the nonvoting student member shall serve a
one (1) year term. The initial terms of the first at-large members appointed by the
speaker of the senate and the speaker of the house of representatives shall be six (6)
years.

f.  Whenever any vacancy shall occur in the membership of the Board of Trustees among
those appointed by the Governor, it shall be the duty of the Secretary of the Board to
inform the Governor of the existence of such vacancy, and the Governor shall appoint a
person to fill the unexpired term. Whenever any vacancy occurs among those elected
by the Board or the Faculty Senate, it shall be the duty of the Secretary of the Board to
inform the respective party of the vacancy, and the Board or Faculty Senate shall elect a
person to fill the unexpired term.

g. Any person who has served two full terms in succession as a member of the Board shall,
for a period of four (4) years, be ineligible for election or appointment to the Board.

h. No member of the General Assembly or officer or employee of the State of Tennessee
or any member of a governing body for an institution of higher education shall be
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eligible for election or appointment as a trustee. Other than the faculty member to be
appointed by the University Faculty Senate, no employee of any public institution of
higher education shall be eligible for election or appointment as a trustee.

i. A Board member may be removed for a material violation of the Board’s Code of Ethics
by a two-thirds (2/3) vote of the Board membership.

IV.  Officers of the Board:

a. Chair and Vice Chair: The officers of the Board of Trustees shall be a Chair and a Vice
Chair to perform such duties as may, from time to time, be prescribed by the Board and
by these bylaws. The Chair and Vice-Chair shall be elected by a vote of a majority of the
voting members of the Board membership and shall serve a two (2) year term until
successors are elected or a vacancy occurs. In the event of a vacancy before expiration
of the term, a successor shall be elected to fill the unexpired term at the next meeting of
the Board following creation of the vacancy.

V. Officers of the University

a. Officers of the University: The officers of the University designated to support Board
activities are the President, Provost, Vice President of Business and Finance, a Secretary,
a Chief Internal Auditor and such other officers and assistant officers as the Board
determines may be necessary or convenient to conduct its business or which the
President appoints or selects by delegation of authority by the Board. The officers shall
have such powers and duties as set out in these Bylaws, and as may be prescribed by
the Board and/or by law.

b. President of the University: The President is the executive and governing officer of the
University and is appointed by and serves at the pleasure of the Board. Subject to the
direction and control of the Board, the President shall supervise, direct and control the
affairs of the University. The President shall, from time to time, report to the Board all
matters within the President's knowledge affecting the University that should be
brought to the attention of the Board.

c. Provost of the University: The Provost is the chief academic officer of the University and
is appointed by the President, subject to Board approval, and serves at the pleasure of
the President. The Provost shall be the second ranking officer of the University and, in
the absence or incapacity of the President, shall assume the duties and responsibilities
of that office.

d. Vice President of Business and Finance: The Vice President of Business and Finance shall
be the Chief Financial Officer and treasurer of the University. The Vice President of
Business and Finance shall be appointed by the President, subject to Board approval,
and shall report directly to the President. The Vice President of Business and Finance
shall be responsible for the operating and capital budgets, accounting and auditing,
insurance and risk management, and such other financial responsibilities as required by
the bylaws.

e. Secretary: The Secretary of the Board shall be appointed by the President of the
University, subject to Board approval. The Secretary serves as a liaison between the
Board and the University administration and is responsible for supporting the Board and
its committees, including the giving of required notices of meetings of the Board,
preparing the agenda for Board meetings, and the preparation of minutes of meetings
of the Board. The Secretary shall perform such other duties as assigned by the Board.

f.  Chief Internal Auditor: The Board of Trustees shall appoint the Chief Internal Auditor for
the University, in compliance with these bylaws, who shall perform the duties required
by the Higher Education Accountability Act of 2004, T.C.A. § 49-14-101 et seq. and who
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shall serve at the pleasure of the Board. The Chief Internal Auditor shall report directly
to the Board’s Audit Committee and shall have direct and unrestricted access to the
Chair of the Audit Committee and other Audit Committee members.

ARTICLE Il - POWERS AND DUTIES

l. The Board has the power to:

a. Select and employ the chief executive officers of the University and to confirm the
appointment of administrative personnel, teachers, and other employees of the
University and to fix their salaries and terms of office;

b. Assume general responsibility for the operation of the University, delegating to the
President such powers and duties as are necessary and appropriate for the efficient
administration of the University and its programs;

c. Prescribe curricula and requirements for diplomas and degrees in the interest of
maintaining alignment across state higher education to promote student success,
postsecondary completion, and advancement of a master plan of the Tennessee Higher
Education Commission;

d. Establish reasonable and appropriate rules and regulations defining residency of
students for the purpose of determining whether out-of-state tuition shall be charged a
student enrolling at the University;

e. Establish policies and regulations regarding the campus life of the University, including,
but not limited to, the conduct of students, student housing, parking, and safety;

f. Grant tenure and promotion to eligible members of the faculty upon the positive
recommendation of the President;

g. Approve the operating budgets and set the fiscal policies for the schools and programs
under its control;

h. Receive donations of money, securities, and property from any source on behalf of the
University, which gifts shall be used in accordance with the conditions set by the donor;

i.  With prior approval of the state school bond authority, borrow money for the purpose
of erecting buildings, purchasing real estate, or cooperating with agencies of the United
States, and to issue evidences of indebtedness therefor which shall be exempt from
taxation but which shall not constitute indebtedness of the State of Tennessee;

j. Purchase land subject to the terms and conditions of state regulations, to condemn
land, to erect buildings, and to equip them for the University subject to the
requirements of the state building commission and to the terms and conditions of
legislative appropriations. The Board shall be vested with title to property so purchased
or acquired;

k. Manage and initiate capital and real estate transactions provided that such transactions
are within the scope of a master plan approved the Tennessee Higher Education
Commission;

I.  Perform and exercise all other powers, not otherwise prescribed by law, necessary to
promote the sound development of the University within the parameters of state law.

. In exercising its powers, the Board’s governance duties include:

a. Determining the mission of the University and ensuring that the mission is kept current
and aligned with the goals and mission of public higher education in Tennessee;

b. Ensuring the University remains in compliance with state transfer and articulation
provisions;
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¢. Providing insight and guidance to the University’s strategic direction and charging the
President with leading the strategic planning process;

d. Ensuring the University’s fiscal integrity; overseeing the University’s financial resources
and other assets; reviewing and approving annual University budgets; and preserving
and protecting the University’s assets for posterity;

e. Ensuring and protecting, within the context of faculty shared governance, the
educational quality of the University and its academic programs; and preserving and
protecting the University’s autonomy, academic freedom, and the public purposes of
higher education;

f.  Engaging regularly, in concert with senior administration, with the University’s major
constituencies;

g. Refraining from directing or interfering with any employee, officer, or agent under the
direct or indirect supervision of the President of the University; and

h. Always acting as a body with no individual member speaking for the Board unless
specifically authorized to do so by the Board.

. Delegation

a. The Board may delegate and provide for the further delegation of any and all powers
and duties to the President or appropriate committees, subject to limitations expressly
set forth in law.

ARTICLE IIl - MEETINGS

l. Regular Meetings

a. The Board shall meet at least four times a year at such times as specified by the Chair,
and on such additional dates and at such times as specified by the Chair or a majority of
the Trustees then in office. The Board may adjourn any regular meeting to any date
that it may set for adjournment.

II.  Special and Emergency Meetings

a. Subject to the notice requirement contained in these bylaws, special and emergency
meetings of the Board may be called at any time by the Chair, a majority of the
members of the Board, or by the President of the University.

b. The call for every special or emergency meeting shall state the business to be
considered and the business transacted shall be confined to the objects stated in the
call. The Board may adjourn any special meeting to any date that it may set for
adjournment.

Il Place of Meetings

a. All regular public meetings, special public meetings and committee meetings are to be
held at a location owned or controlled by the University, or at the nearest practical
location. Emergency meetings necessitating immediate action may be held at other
locations or through electronic means.

V. Notices

a. Regular Meetings: At least five (5) days’ written notice of the stated meetings of the
Board shall be sent by the Secretary to all Trustees. The written notice may be delivered
by regular mail, electronic mail, or facsimile transmission and shall be posted for public
notice.

b. Special and Emergency Meetings: Special and emergency meetings of the Board may be
called on less than five (5) days’ notice and, if urgent, by telephone, facsimile
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transmission, or electronic mail to each Board member, who must be advised of the
purpose(s) of the meeting.

c. Public Notice: Notice of all regular and special public meetings and committee meetings
shall be given in a manner reasonably calculated to give interested persons actual notice
of the time and place of the meeting and principal subjects anticipated to be considered
at the meeting. Notice of an emergency public meeting shall be such as is appropriate to
the circumstance(s).

V. Attendance by Electronic Means

a. Trustees may conduct, participate and vote in any meeting, board or committee,
through the use of a conference telephone or similar electronic communications
equipment that permits all persons participating in the meeting to simultaneously
communicate with each other during the meeting. Such participation in the meeting
shall constitute presence in person at the meeting.

VL. Quorum

a. The Board must have a quorum to conduct business. A quorum for the conduct of
business by the Board of Trustees shall consist of six (6) voting members currently in
office.

b. The action of a majority of the voting members of the Board present at any at any
regular or special meeting of the Board shall be the action of the Board, except as may
be otherwise provided by these Bylaws.

VIl.  Agenda

a. Anagenda for every regular meeting of the Board shall be prepared by the Chair and
President, with the assistance of the Secretary. The agenda shall list in outline form
each matter to be considered at the meeting. When feasible, a copy of the agenda and
copies of all reports and other material to be presented shall accompany the notice of
the meeting, but when not feasible, a copy shall be provided to the Trustees before the
meeting date.

b. Matters not appearing on the agenda of a stated meeting may be considered only upon
an affirmative vote which shall represent a majority of the entire Board.

VIIl.  Conduct of Business

a. General parliamentary rules shall be observed in conducting the business of the Board
of Trustees except as they may be modified by rules and regulations adopted by the
Board.

b. The Chair shall preside when present at meetings of the Board. In the Chair’s absence,
the Vice-Chair shall preside at meetings of the Board and otherwise perform the duties
of the Chair.

c. All members of the Board of Trustees may vote on all matters coming before the Board
for consideration but no member may vote by proxy or mail.

d. Arecord vote of the Board of Trustees shall be required on all motions providing for any
revision of the bylaws, the adoption of a new bylaw or the repeal of an existing bylaw.
On any other motion, a record vote shall be taken if required by law or if a Board
member present demands a record vote before the announcement of a vote otherwise
taken.

IX. Public Access

a. Meetings of the Board and its committees, as appropriate, shall be open to the public
except as authorized by a statutory or judicially recognized exception to the Tennessee
Open Meetings Act.
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b. Meetings of the Board shall be made available for viewing by the public over the
Internet by streaming video accessible from the University's web site. Archived videos of
the board meetings shall also be available to the public through the University's web
site.

ARTICLE IV - COMMITTEES

I.  Standing and Ad Hoc Committees

a. The Board shall establish by Board policy such standing and ad hoc committees as it
deems appropriate to discharge its responsibilities. As required by state law, at least
one standing committee shall have the functions of the audit committee.

b. The Executive Committee shall appoint the members of each standing committee. The
chairs and vice-chairs of each standing committee shall be selected by the Executive
Committee. Each standing committee shall develop a committee charter detailing the
committee’s purpose and primary responsibilities, which shall be subject to the approval
of the Board.

c. Standing committees may be authorized to act on behalf of the Board and shall be
governed by any applicable provisions of these bylaws or Board policy. However, unless
specifically delegated or as otherwise provided in these bylaws, authority to act on all
matters is reserved to the Board and the duty of each committee shall be to consider
and to make recommendations to the Board upon matters referred to it.

d. Ad-hoc committees shall be appointed by the Board Chair upon authority of the Board
with such powers, duties, and period of service as the Board Chair may determine,
provided that no ad-hoc committee shall be created to act upon any matter under the
purview of a standing committee. The Chairs of any ad-hoc committees shall be
appointed by the Board Chair and shall perform their duties in consultation with the
University President. The duty of any ad hoc committee is to consider and to make
recommendations to the Board upon matters referred to it.

Il. Meetings of Committees

a. All standing committees shall meet as defined by Board policy and as reasonably
necessary to carry out their responsibilities. Ad hoc committees shall meet as
necessary.

ARTICLE V - BYLAWS

I.  These bylaws shall be effective upon adoption and shall supersede all bylaws previously adopted
by the Board.

II.  Amendment of Bylaws: These bylaws may be changed by amendment, by adoption of a new
bylaw or by repeal of an existing bylaw at any regular meeting of the Board of Trustees, or ata
special meeting called for that purpose. For purposes of Article V, a quorum shall constitute
seven (7) voting members of the Board and a majority vote of record shall be required for action
to be effective. A copy of the amendment or new bylaw to be offered or notation of the bylaw
to be repealed shall be furnished to each Board member in writing at least ten (10) days in
advance of the meeting.

ARTICLE VI - INDEMNIFICATION
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l. For purposes of civil liability for actions and omissions taken as Trustees of the Board, each
Trustee is a state employee pursuant to T.C.A. Section 8-42-101(3)(B). Notwithstanding the
foregoing, the Board may procure and maintain, in amounts consistent with prevailing
standards, directors’ and officers’ insurance coverage and general liability insurance against
liabilities and damages arising from the actions or omissions of the Board. Should the Board
procure such insurance, the Board shall have the University and the State of Tennessee named
as additional insureds on any policy.

Approved by Board of Trustees: March 17, 2017
Revised by Board of Trustees: December 12, 2023
Revised by Board of Trustees: September 4, 2024

Revised by the Board of Trustees: September 3, 2025
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THE UNIVERSITY OF MEMPHIS
BYLAWS

ARTICLE | — ORGANIZATION

l. Authority

a. The University of Memphis (“University”) is a public university established by the laws of
the State of Tennessee. The University is governed by its local governing Board of
Trustees (“Board”) as established by T.C.A. § 49-8-101.

b. The Board of Trustees of the University is vested with the power and authority to govern
the University and to exercise all powers and authority as set forth in T.C.A. § 49-8-101
et seq. and the laws of the State of Tennessee.

II.  Responsibility of Board

a. The Board shall be responsible for the management and governance of the University,
as allowed by and subject to limitations imposed by applicable federal and state law and
certain powers and duties maintained by the Tennessee Higher Education Commission.

Il Membership

a. The membership of the Board shall consist of twelve (12) members of which eleven (11)
members shall be voting members and one (1) member shall be a nonvoting member.

b. Of the eleven (11) voting members, at least eight (8) members shall be residents of the
state of Tennessee.

c. Eight(8) of the voting Board members will be appointed by the Governor of the State of
Tennessee,two (2) of the voting members shall be appointed by the speaker of the
senate, and two (2) of the voting members shall be appointed by the speaker of the
house of representatives.

d. A University faculty member shall serve as one (1) voting Board member to be selected
by the University Faculty Senate.

e. The nonvoting member shall be a student representative to be appointed by the Board.
The initial terms of the members appointed by the Governor to the Board shall be three
(3), four (4), and six (6) years. Three (3) members shall serve a three-year term; three (3)
members shall serve a four-year term; and two (2) members shall serve a six-year term.
As the initial terms of the initial board members expire, successors shall be appointed
for six-year terms. The University faculty member to be appointed by the Faculty
Senate shall serve a two (2) year term and the nonvoting student member shall serve a
one (1) year term. The initial terms of the first at-large members appointed by the
speaker of the senate and the speaker of the house of representatives shall be six (6)
years.

f.  Whenever any vacancy shall occur in the membership of the Board of Trustees among
those appointed by the Governor, it shall be the duty of the Secretary of the Board to
inform the Governor of the existence of such vacancy, and the Governor shall appoint a
person to fill the unexpired term. Whenever any vacancy occurs among those elected
by the Board or the Faculty Senate, it shall be the duty of the Secretary of the Board to
inform the respective party of the vacancy, and the Board or Faculty Senate shall elect a
person to fill the unexpired term.

g. Any person who has served two full terms in succession as a member of the Board shall,
for a period of four (4) years, be ineligible for election or appointment to the Board.
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h. No member of the General Assembly or officer or employee of the State of Tennessee
or any member of a governing body for an institution of higher education shall be
eligible for election or appointment as a trustee. Other than the faculty member to be
appointed by the University Faculty Senate, no employee of any public institution of
higher education shall be eligible for election or appointment as a trustee.

i. A Board member may be removed for a material violation of the Board’s Code of Ethics
by a two-thirds (2/3) vote of the Board membership.

IV.  Officers of the Board:

a. Chair and Vice Chair: The officers of the Board of Trustees shall be a Chair and a Vice
Chair to perform such duties as may, from time to time, be prescribed by the Board and
by these bylaws. The Chair and Vice-Chair shall be elected by a vote of a majority of the
voting members of the Board membership and shall serve a two (2) year term until
successors are elected or a vacancy occurs. In the event of a vacancy before expiration
of the term, a successor shall be elected to fill the unexpired term at the next meeting of
the Board following creation of the vacancy.

V. Officers of the University

a. Officers of the University: The officers of the University designated to support Board
activities are the President, Provost, Vice President of Business and Finance, a Secretary,
a Chief Internal Auditor and such other officers and assistant officers as the Board
determines may be necessary or convenient to conduct its business or which the
President appoints or selects by delegation of authority by the Board. The officers shall
have such powers and duties as set out in these Bylaws, and as may be prescribed by
the Board and/or by law.

b. President of the University: The President is the executive and governing officer of the
University and is appointed by and serves at the pleasure of the Board. Subject to the
direction and control of the Board, the President shall supervise, direct and control the
affairs of the University. The President shall, from time to time, report to the Board all
matters within the President's knowledge affecting the University that should be
brought to the attention of the Board.

c. Provost of the University: The Provost is the chief academic officer of the University and
is appointed by the President, subject to Board approval, and serves at the pleasure of
the President. The Provost shall be the second ranking officer of the University and, in
the absence or incapacity of the President, shall assume the duties and responsibilities
of that office.

d. Vice President of Business and Finance: The Vice President of Business and Finance shall
be the Chief Financial Officer and treasurer of the University. The Vice President of
Business and Finance shall be appointed by the President, subject to Board approval,
and shall report directly to the President. The Vice President of Business and Finance
shall be responsible for the operating and capital budgets, accounting and auditing,
insurance and risk management, and such other financial responsibilities as required by
the bylaws.

e. Secretary: The Secretary of the Board shall be appointed by the President of the
University, subject to Board approval. The Secretary serves as a liaison between the
Board and the University administration and is responsible for supporting the Board and
its committees, including the giving of required notices of meetings of the Board,
preparing the agenda for Board meetings, and the preparation of minutes of meetings
of the Board. The Secretary shall perform such other duties as assigned by the Board.
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f.  Chief Internal Auditor: The Board of Trustees shall appoint the Chief Internal Auditor for
the University, in compliance with these bylaws, who shall perform the duties required
by the Higher Education Accountability Act of 2004, T.C.A. § 49-14-101 et seq. and who
shall serve at the pleasure of the Board. The Chief Internal Auditor shall report directly
to the Board’s Audit Committee and shall have direct and unrestricted access to the
Chair of the Audit Committee and other Audit Committee members.

ARTICLE Il - POWERS AND DUTIES

l. The Board has the power to:

a. Select and employ the chief executive officers of the University and to confirm the
appointment of administrative personnel, teachers, and other employees of the
University and to fix their salaries and terms of office;

b. Assume general responsibility for the operation of the University, delegating to the
President such powers and duties as are necessary and appropriate for the efficient
administration of the University and its programs;

c. Prescribe curricula and requirements for diplomas and degrees in the interest of
maintaining alignment across state higher education to promote student success,
postsecondary completion, and advancement of a master plan of the Tennessee Higher
Education Commission;

d. Establish reasonable and appropriate rules and regulations defining residency of
students for the purpose of determining whether out-of-state tuition shall be charged a
student enrolling at the University;

e. Establish policies and regulations regarding the campus life of the University, including,
but not limited to, the conduct of students, student housing, parking, and safety;

f. Grant tenure and promotion to eligible members of the faculty upon the positive
recommendation of the President;

g. Approve the operating budgets and set the fiscal policies for the schools and programs
under its control;

h. Receive donations of money, securities, and property from any source on behalf of the
University, which gifts shall be used in accordance with the conditions set by the donor;

i.  With prior approval of the state school bond authority, borrow money for the purpose
of erecting buildings, purchasing real estate, or cooperating with agencies of the United
States, and to issue evidences of indebtedness therefor which shall be exempt from
taxation but which shall not constitute indebtedness of the State of Tennessee;

j.  Purchase land subject to the terms and conditions of state regulations, to condemn
land, to erect buildings, and to equip them for the University subject to the
requirements of the state building commission and to the terms and conditions of
legislative appropriations. The Board shall be vested with title to property so purchased
or acquired;

k. Manage and initiate capital and real estate transactions provided that such transactions
are within the scope of a master plan approved the Tennessee Higher Education
Commission;

I.  Perform and exercise all other powers, not otherwise prescribed by law, necessary to
promote the sound development of the University within the parameters of state law.

. In exercising its powers, the Board’s governance duties include:

a. Determining the mission of the University and ensuring that the mission is kept current

and aligned with the goals and mission of public higher education in Tennessee;
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b. Ensuring the University remains in compliance with state transfer and articulation
provisions;

¢. Providing insight and guidance to the University’s strategic direction and charging the
President with leading the strategic planning process;

d. Ensuring the University’s fiscal integrity; overseeing the University’s financial resources
and other assets; reviewing and approving annual University budgets; and preserving
and protecting the University’s assets for posterity;

e. Ensuring and protecting, within the context of faculty shared governance, the
educational quality of the University and its academic programs; and preserving and
protecting the University’s autonomy, academic freedom, and the public purposes of
higher education;

f. Engaging regularly, in concert with senior administration, with the University’s major
constituencies;

g. Refraining from directing or interfering with any employee, officer, or agent under the
direct or indirect supervision of the President of the University; and

h. Always acting as a body with no individual member speaking for the Board unless
specifically authorized to do so by the Board.

Il Delegation

a. The Board may delegate and provide for the further delegation of any and all powers
and duties to the President or appropriate committees, subject to limitations expressly
set forth in law.

ARTICLE IIl - MEETINGS

l. Regular Meetings

a. The Board shall meet at least four times a year at such times as specified by the Chair,
and on such additional dates and at such times as specified by the Chair or a majority of
the Trustees then in office. The Board may adjourn any regular meeting to any date
that it may set for adjournment.

II.  Special and Emergency Meetings

a. Subject to the notice requirement contained in these bylaws, special and emergency
meetings of the Board may be called at any time by the Chair, a majority of the
members of the Board, or by the President of the University.

b. The call for every special or emergency meeting shall state the business to be
considered and the business transacted shall be confined to the objects stated in the
call. The Board may adjourn any special meeting to any date that it may set for
adjournment.

Il Place of Meetings

a. All regular public meetings, special public meetings and committee meetings are to be
held at a location owned or controlled by the University, or at the nearest practical
location. Emergency meetings necessitating immediate action may be held at other
locations or through electronic means.

V. Notices

a. Regular Meetings: At least five (5) days’ written notice of the stated meetings of the
Board shall be sent by the Secretary to all Trustees. The written notice may be delivered
by regular mail, electronic mail, or facsimile transmission and shall be posted for public
notice.
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b. Special and Emergency Meetings: Special and emergency meetings of the Board may be
called on less than five (5) days’ notice and, if urgent, by telephone, facsimile
transmission, or electronic mail to each Board member, who must be advised of the
purpose(s) of the meeting.

c. Public Notice: Notice of all regular and special public meetings and committee meetings
shall be given in a manner reasonably calculated to give interested persons actual notice
of the time and place of the meeting and principal subjects anticipated to be considered
at the meeting. Notice of an emergency public meeting shall be such as is appropriate to
the circumstance(s).

V. Attendance by Electronic Means

a. Trustees may conduct, participate and vote in any meeting, board or committee,
through the use of a conference telephone or similar electronic communications
equipment that permits all persons participating in the meeting to simultaneously
communicate with each other during the meeting. Such participation in the meeting
shall constitute presence in person at the meeting.

VL. Quorum

a. The Board must have a quorum to conduct business. A quorum for the conduct of
business by the Board of Trustees shall consist of six (6) voting members currently in
office.

b. The action of a majority of the voting members of the Board present at any at any
regular or special meeting of the Board shall be the action of the Board, except as may
be otherwise provided by these Bylaws.

VIl.  Agenda

a. Anagenda for every regular meeting of the Board shall be prepared by the Chair and
President, with the assistance of the Secretary. The agenda shall list in outline form
each matter to be considered at the meeting. When feasible, a copy of the agenda and
copies of all reports and other material to be presented shall accompany the notice of
the meeting, but when not feasible, a copy shall be provided to the Trustees before the
meeting date.

b. Matters not appearing on the agenda of a stated meeting may be considered only upon
an affirmative vote which shall represent a majority of the entire Board.

VIIl.  Conduct of Business

a. General parliamentary rules shall be observed in conducting the business of the Board
of Trustees except as they may be modified by rules and regulations adopted by the
Board.

b. The Chair shall preside when present at meetings of the Board. In the Chair’s absence,
the Vice-Chair shall preside at meetings of the Board and otherwise perform the duties
of the Chair.

c. All members of the Board of Trustees may vote on all matters coming before the Board
for consideration but no member may vote by proxy or mail.

d. Arecord vote of the Board of Trustees shall be required on all motions providing for any
revision of the bylaws, the adoption of a new bylaw or the repeal of an existing bylaw.
On any other motion, a record vote shall be taken if required by law or if a Board
member present demands a record vote before the announcement of a vote otherwise
taken.

IX. Public Access
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a. Meetings of the Board and its committees, as appropriate, shall be open to the public
except as authorized by a statutory or judicially recognized exception to the Tennessee
Open Meetings Act.

b. Meetings of the Board shall be made available for viewing by the public over the
Internet by streaming video accessible from the University's web site. Archived videos of
the board meetings shall also be available to the public through the University's web
site.

ARTICLE IV - COMMITTEES

I.  Standing and Ad Hoc Committees

a. The Board shall establish by Board policy such standing and ad hoc committees as it
deems appropriate to discharge its responsibilities. As required by state law, at least
one standing committee shall have the functions of the audit committee.

b. The Executive Committee shall appoint the members of each standing committee. The
chairs and vice-chairs of each standing committee shall be selected by the Executive
Committee. Each standing committee shall develop a committee charter detailing the
committee’s purpose and primary responsibilities, which shall be subject to the approval
of the Board.

c. Standing committees may be authorized to act on behalf of the Board and shall be
governed by any applicable provisions of these bylaws or Board policy. However, unless
specifically delegated or as otherwise provided in these bylaws, authority to act on all
matters is reserved to the Board and the duty of each committee shall be to consider
and to make recommendations to the Board upon matters referred to it.

d. Ad-hoc committees shall be appointed by the Board Chair upon authority of the Board
with such powers, duties, and period of service as the Board Chair may determine,
provided that no ad-hoc committee shall be created to act upon any matter under the
purview of a standing committee. The Chairs of any ad-hoc committees shall be
appointed by the Board Chair and shall perform their duties in consultation with the
University President. The duty of any ad hoc committee is to consider and to make
recommendations to the Board upon matters referred to it.

Il. Meetings of Committees

a. All standing committees shall meet as defined by Board policy and as reasonably
necessary to carry out their responsibilities. Ad hoc committees shall meet as
necessary.

ARTICLE V - BYLAWS

I.  These bylaws shall be effective upon adoption and shall supersede all bylaws previously adopted
by the Board.

II.  Amendment of Bylaws: These bylaws may be changed by amendment, by adoption of a new
bylaw or by repeal of an existing bylaw at any regular meeting of the Board of Trustees, or at a
special meeting called for that purpose. For purposes of Article V, a quorum shall constitute
seven (7) voting members of the Board and a majority vote of record shall be required for action
to be effective. A copy of the amendment or new bylaw to be offered or notation of the bylaw
to be repealed shall be furnished to each Board member in writing at least ten (10) days in
advance of the meeting.
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ARTICLE VI - INDEMNIFICATION

l. For purposes of civil liability for actions and omissions taken as Trustees of the Board, each
Trustee is a state employee pursuant to T.C.A. Section 8-42-101(3)(B). Notwithstanding the
foregoing, the Board may procure and maintain, in amounts consistent with prevailing
standards, directors’ and officers’ insurance coverage and general liability insurance against
liabilities and damages arising from the actions or omissions of the Board. Should the Board
procure such insurance, the Board shall have the University and the State of Tennessee named
as additional insureds on any policy.

Approved by Board of Trustees: March 17, 2017
Revised by Board of Trustees: December 12, 2023
Revised by Board of Trustees: September 4, 2024

Revised by the Board of Trustees: September 3, 2025
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12. Additional Business
Presented by Cato Johnson






13. Adjournment
Presented by Cato Johnson
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