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Youngstown

STATE "UNIVERSITY One University Plaza, Youngstown, Ohio 44555

Office of the President
330.941.3101
Fax 330.941.7169

Dear Fellow Trustees:

The Bylaws of the Board of Trustees of Youngstown State University is the primary reference
to the governance functions and procedures of the Board of Trustees of Youngstown State
University (YSU). Newly appointed regular and student Trustees are well advised to become
familiar with the Bylaws as understanding of the Bylaws will allow the new Trustee to transition
into his or her duties in a rapid and efficient manner.

The Bylaws underwent a major structure revision in 2001, during which the Board’s standing
committees were condensed from eleven to four (Academic and Student Affairs, External Rela-
tions, Finance and Facilities, and Internal Affairs) along with two special committees (Executive
and Trusteeship). Also as part of the 2001 Bylaws revision, all trustees were made members of
the Board’s standing committees and the timing of the Board’s quarterly meetings was defined
to allow members to plan and attend accordingly.

In the era of knowledge economy, YSU is at a pivotal time of historical importance as it ap-
proaches its Centennial celebration. The University has extended far beyond its traditional
mission of teaching and researching, nurturing future workforces and leaders of the region. It
also serves as a vehicle in assisting regional communities in transforming their socioeconomic
structures. Each Trustee’s actions and decisions will ultimately touch the lives of thousands
of students, faculty, staff and regional communities. Each Trustee must pledge to apply his or
her unique background, knowledge, energy and vision to working as part of a cohesive team
to develop policies as well as to support the President and his/her administration, in order to
reach the full institutional potential in an environment of limited resources.

The Board’s rules of governance have been clearly stated in these Bylaws; however, in order
for the Board to remain an efficient and effective governing body, it should observe a number
of “operating principles” as well. These operating principles include working in a collegial
atmosphere; tolerating diversified viewpoints and supporting and promoting majority rule rec-
ognizing that authority rests within the body of the Board of Trustees, not with any individual
Board member. In approaching its work, the Board should be aware that the borders between the
policy making and micromanagement sometimes can become blurred. The working relationships
among the Board members and the President require constant fine tuning as the dynamics of the
parties change. Fortunately, YSU has developed a tradition of caring, devoted, and enthusiastic
Board members. The people of this region have high expectations of the Youngstown State
University Board of Trustees, and its members should never forget that it is an extreme honor
and privilege to be a part of this group.

During the past five years, statutory changes have resulted in the creation of two subcommit-
tees, the Audit Subcommittee and Investment Subcommittee, under the Finance and Facilities
standing committee. Additionally, the Board has adopted other minor changes to its Bylaws
pursuant to the recommendations of the Ad Hoc Committee on Bylaws Review in 2005. This
revised and updated version Bylaws was reprinted in spring of 2006.

I wish to express my appreciation to Atty. Franklin S. Bennett, Jr., Secretary to the Board; Atty.
Holly A. Jacobs, General Counsel of the University; Dr. David Sweet, President of University;
as well as Ms. Marilynn Butler; Ms. Coreena Casey; and the members of the President’s office
staff; all of whom assisted in making this revised and updated version of the Board’s Bylaws
possible.

Sincerely,

Mt At Voot wp.
Hai-Shiuh Wang
Chair, Youngstown State University

Board of Trustees
Spring 2006
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Ohio Revised Code
Chapter 3356
Youngstown State University

Chapter 3356 of the Ohio Revised Code (ORC) establishes Youngstown
State University as a state-assisted University. The following sections
are taken from Chapter 3356 of the ORC which establishes the Board of
Trustees and identifies its role.

3356.01 Board of Trustees; Terms of Office; Student Members

(A) There is hereby created Youngstown State University. The government
of Youngstown State University is vested in a Board of eleven trustees,
who shall be appointed by the Governor, with the advice and consent of
the Senate. Two of the trustees shall be students at Youngstown State
University, and their selection and terms shall be in accordance with divi-
sion (B) of this section. Except for the terms of student mem-
bers, terms of office shall be for nine years, commencing on the
second day of May and ending on the first day of May. Each
trustee shall hold office from the date of his appointment un-
til the end of the term for which he was appointed. Any trust-
ee appointed to fill a vacancy occurring prior to the expiration
of the term for which his predecessor was appointed shall hold
office for the remainder of such term. Any trustee shall continue in
office subsequent to the expiration date of his term until his succes-
sor takes office, or until a period of sixty days has elapsed, which-
ever occurs first. No person who has served a full nine-year term
or more than six years of such a term shall be eligible to reappoint-
ment. The trustees shall receive no compensation for their services
but shall be paid their reasonable necessary expenses while engaged
in the discharge of their duties. A majority of the Board constitutes
a quorum.

(B) The student members of the Board of Trustees of Youngstown State
University have no voting power on the Board. Student members
shall not be considered as members of the Board in determining
whether a quorum is present. Student members shall not be entitled
to attend executive sessions of the Board. The student members of
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the Board shall be appointed by the Governor, with the advice and
consent of the Senate, from a group of five candidates selected pur-
suant to a procedure adopted by the university’s student governments
and approved by the university’s Board of Trustees.! The initial term
of office of one of the student members shall commence on May 2,
1988 and shall expire on May 1, 1989, and the initial term of office
of the other student member shall commence on May 2, 1988 and
expire on May 1, 1990. Thereafter, terms of office of student mem-
bers shall be for two years, each term ending on the same day of the
same month of the year as the term it succeeds. In the event that a
student member cannot fulfill his two-year term, a replacement shall
be selected to fill the unexpired term in the same manner used to
make the original selection.

(History: 1988 H 34, Effective 7-26-88; 1973 S 131; 132 v H 134)
3356.02 Officers; Bond of Treasurer

The Board of Trustees of Youngstown State University shall annually
elect from their members a chairman and a vice-chairman; and they may
also appoint a secretary of the Board, a treasurer, and such other officers
of the university as the interest of the university requires who may be
members of the Board. The treasurer before entering upon the discharge
of his duties, shall give bond to the state for faithful performance of his
duties and the proper accounting for all moneys coming into his care.
The amount of said bond shall be determined by the Board, but shall not
be for a sum less than the estimated amount which may come into his
control at any time. Said bond shall be approved by the attorney general.

(History: 132 v H 134, Effective 8-15-67)
3356.03 Powers and Duties of Board

The Board of Trustees of Youngstown State University shall employ, fix
the compensation of, and remove the president and such number of pro-
fessors, teachers, and other employees as may be deemed necessary. The
Board shall do all things necessary for the creation, proper maintenance,
and successful continuous operation of the university. The Board may
accept donations of lands and moneys for the purpose of such university.

(History: 132 v H 134, Effective 8-15-67)



3356.04 Donations; Contracts

The Board of Trustees of Youngstown State University may receive and
hold in trust, for the use and benefit of the university, any grant or devise
of land, and any donation or bequest of money or other personal prop-
erty, to be applied to the general or special use of the university, unless
otherwise directed in the donation or bequest. The Board of Trustees of
Youngstown State University may make and enter into all contracts and
agreements necessary or incidental to the operation of such university.

(History: 132 v H 134, Effective 8-15-67)

3356.05 Support by State

The general assembly shall support Youngstown State University by such
sums and in such manner as it may provide, but support may also come

from other sources.

(History: 132 v H 134, Effective 8-15-67)

'Amended House Bill No. 34, effective on the twenty-fifth day of July,
1988, enlarges the Board of Trustees of Youngstown State University to
eleven members by adding two trustees who are students at the Univer-
sity. The procedure to be used by Youngstown State University for se-
lecting the five candidates for gubernatorial appointments is as follows:

A. Qualifications

Nominees for appointment as student members of the Youngstown
State University Board of Trustees:

1. Must have completed twenty-four quarter [sixteen semes-
ter] hours at this University.

2. At the time of nomination, nominees must be able to com-
plete a full term (two years).

3. Nominees must have and maintain good academic standing
and be full-time students at this University.
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Selection

Selection of nominees shall be held at the first meeting of the
newly elected legislative branch (no later than five days after the
spring elections) convened by a faculty or administrative advi-
sor. The faculty or administrative advisor shall preside over the
meeting.

1.

By virtue of his or her position, the President of Student
Government will automatically be nominated.

Other nominations will be made from the floor.

Nominees will be selected by a majority vote. If more than
four persons are being considered, each legislator may vote
for no more than four of the candidates requesting up to one
vote for each candidate. If fewer than four do not receive a
majority on the first ballot, a second ballot will be conducted.
This process will continue with no additional nominees and
each legislator having one vote for each remaining candi-
date. If, after three ballots, four persons have not received a
majority, that nominee having the lowest number of votes
will be eliminated and another vote taken. This process will
continue until four nominees receive a majority.

In the event of a tie resulting in more than four nominees,
the vote shall be retaken twice; unless resolved after three
votes, a five-minute recess shall be declared.

Following this recess, the voting will continue. If the nomi-
nees have not been filled by the third vote after the recess,
the nominees will be determined by lot.

Nominees must submit along with their résumé, a five hun-
dred-word essay entitled, “The Purpose of a Board of Trust-
ees on College Campuses” to the Vice President for Stu-
dent Affairs within five days of nomination.



C. Replacement of Student Trustee

In the event of a vacancy of a student trustee, the legislative
branch of Student Government shall convene and hold elections
for the nomination of five names to be submitted for the Gover-
nor to appoint one to fulfill the unexpired term.



Bylaws of the Board of Trustees

ARTICLE 1.
DEFINITIONS

As used in these Bylaws:

A.

“Board” means the Board of Trustees of Youngstown State Uni-
versity.

“University” means Youngstown State University.
“Chairperson” means the Chairperson of the Board of Trustees
of Youngstown State University.

“Vice Chairperson” means the Vice Chairperson of the Board
of Trustees of Youngstown State University.

“Trustee” means a member of the Board appointed for a term of
nine years, or for the remainder of such a term, by the Governor
of the State of Ohio pursuant to Ohio Revised Code Section
3356.01.

“Student Trustee” means a student member of the Board ap-
pointed by the Governor of the State of Ohio pursuant to Ohio
Revised Code Section 3356.01.

“President” means the President of Youngstown State Univer-
sity.

“Secretary” means the Secretary to the Board of Trustees of
Youngstown State University.

ARTICLE 1II.
MEETINGS

Section 1. Regular Meetings>

A.

The Board shall meet no less than four times each year, and at
such other times as may be necessary for the best interests of
the University. Meetings shall be called at such times as the
Board prescribes; provided, however, that meetings will usually
be held in the months of September, December, March, and June.
At the time of the adjournment of each meeting, the Board shall
provide, by resolution, the date, time, and place for holding the
Board’s next regular meeting. No less than seven (7) days prior

2See, Note 1, Notes to Bylaws.



to the date of a regular meeting, the Secretary shall provide writ-
ten notice of said meeting to every member of the Board. No-
tices may be hand-delivered or sent via facsimile or by first class
mail to the residence or business address of a Board member.

Any Board member may waive notice of a regular meeting. At-
tendance of a Board member at a regular meeting shall consti-
tute a waiver of notice of the regular meeting.

Section 2. Special Meetings

A.

Special meetings of the Board may be called by written request
(the “Call”) signed by the Chairperson, the President, or by three
Trustees, and delivered to the Secretary. The Call for a special
meeting shall specify the date, time, place, and purposes thereof,
although other business than that specified in the Call may be
considered at any such meeting. Upon receipt of a Call for a
special meeting, and no less than seventy-two (72) hours prior to
the time of commencement of the special meeting, the Secretary
shall provide notice of the special meeting to every member of
the Board and to the President. Notice of a special meeting shall
include the date, time, place, and purposes thereof, as set forth in
the Call. Notice of a special meeting may be given in oral or
written form, and may be given directly to the Board member by
telephone or direct conversation, or by facsimile, hand delivery,
or certified mail (return receipt requested) sent to the Board
member’s residence or place of business.

Any Board member may waive notice of a special meeting. At-
tendance of a Board member at a special meeting shall constitute
a waiver of notice of the special meeting.

Section 3. Emergency Meetings

A.

In the event of an emergency wherein the best interests of the
University require immediate official action by the Board, the
Chairperson (or in his or her absence or disability, the Vice Chair-
person) or the President (or in his or her absence, the Provost of
the University) may call an emergency meeting of the Board. In
such event, all reasonable effort shall be made to schedule the
emergency meeting in order to permit all of the members of the
Board to attend the emergency meeting. In such event, all rea-
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sonable effort shall be made to notify all of the members of the
Board of the date, time, place, and nature of the emergency re-
quiring immediate official action.

Section 4. Place of Meeting

A.

All regular and special meetings of the Board shall be held on
University property, unless otherwise specified by prior Board
action. The place of all Board meetings shall be specified in the
notice of the meeting.

Emergency meetings of the Board shall be held on University
property unless, in the judgment of the person or persons mak-
ing the Call, the circumstances creating the emergency render a
meeting on University property either impractical or infeasible.

Section 5. Quorum

A.

A majority of the Trustees, when duly convened, shall consti-
tute a quorum for the transaction of business at any meeting of
the Board. Student Trustees shall not be considered in the deter-
mination of a quorum. If less than a majority of the Trustees are
present at said meeting, a majority of the Trustees present may
adjourn the meeting from time to time without further notice.
When, upon reconvening any such adjourned meeting, a quo-
rum is present, any business may be transacted which might have
been transacted at the meeting as originally notified.

At any meeting where a quorum is present, a majority vote of
those present shall be required for any official action by the
Board, except as otherwise permitted by law or by these By-
laws.

Section 6. Organization of Meetings

A.

At each meeting of the Board, the Chairperson, or in the
Chairperson’s absence, the Vice Chairperson, or in the absence
of both, a chairperson pro tempore, chosen by a majority of the
Trustees present, shall preside. The Secretary, or in the
Secretary’s absence, any person appointed by the Chairperson,
shall keep the minutes of the meeting, and otherwise perform
the duties of secretary of the meeting.

10



Section 7. Order of Business

A.

The order of business at all regular and special meetings of the
Board shall be as follows:

(a) Roll Call

(b) Proof of Notice of Meeting

(c) Disposition of Minutes (Minutes shall be prepared and
mailed to the Board as soon as practicable after each Board
meeting in order that members may be prepared for discus-
sion. Upon approval, all minutes shall be promptly recorded
and open to public inspection.)

(d) Report of the President

(e) Report of the Committees of the Board

(f) Communications and Memorials

(g) Unfinished Business

(h) New Business

(i) Election of Board Officers (as pertinent)

(j) Time and Place of Next Regular Meeting of the Board

(k) Adjournment

Section 8. Parliamentary Procedure

A.

Questions of parliamentary procedure shall be resolved in ac-
cordance with Robert s Rules of Order. The Secretary shall serve
as the Board’s parliamentarian.

Section 9. Procedures for Presentation of Items to be Considered

A.

Any proposed action introduced by a Board member, which
would substantially affect University policy, shall be presented
to the other members of the Board prior to the meeting at which
the matter is to be considered by the Board. The proposed ac-
tion shall be submitted in sufficient time to allow the appropri-
ate Board committee to review such action, and to make what-
ever recommendations to the full Board it deems to be appropri-
ate.

The annual budget, and all other major questions of University
policy recommended by the President, shall be presented to each
member of the Board prior to the meeting at which the matter is
to be considered by the Board. The proposed action shall be
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submitted in sufficient time to allow the appropriate Board com-
mittee to review such action, and to make whatever recommen-
dations to the full Board it deems to be appropriate.

Any business to be presented to the Board by other than a Board
member or the President shall be submitted in writing to the
Chairperson, who shall refer it to the appropriate Board com-
mittee for consideration and possible action. The Chairperson
may direct that such business be placed on the agenda.

Section 10. Public Notice of Meetings

A.

Public notice of all Board meetings shall meet or exceed that
required by Ohio law.

Any person or news medium may ascertain the time and place
of all regularly scheduled Board meetings, and the time, place,
and purpose of all special Board meetings by:

1. Written request mailed or delivered to the Office of the Presi-
dent; or

2. Inquiry by telephone or in person at the Office of the Presi-
dent during normal business hours.

Any news media representative may obtain notice of the time,
place, and purpose of all special meetings of the Board by re-
questing in writing that such notices be provided and by paying
an annual fee of fifteen dollars ($15) to compensate the Univer-
sity for the special services required of it in providing such no-
tice. Such notices will be furnished to one named representa-
tive of any particular publication or radio or television station.
All requests for such notification shall be addressed to the Sec-
retary of the Board of Trustees of Youngstown State University.
Each such request shall provide the name of the individual me-
dia representative to be contacted, his or her mailing address,
his or her telephone facsimile number (if available), and not to
exceed two telephone numbers at which such representative may
be reached.

1. The Secretary shall maintain a list of all news media repre-
sentatives who have requested notice of special meetings
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pursuant to this Paragraph C, and who have paid the service
charge described above. In the event of a special meeting
(which is not of an emergency nature), the Secretary shall
notify each media representative on said list of such meet-
ing by doing at least one of the following:

a. Mailing written notice to the representative at his or
her given mailing address, which written notice must
be deposited in United States first class mail no later
than three calendar days prior to the day of the special
meeting;

b. Calling the representative by telephone no later than
twenty-four (24) hours prior to the special meeting.
Such telephone notice shall be deemed complete if a
message has been left for the representative at either of
his or her given telephone numbers, or if, after reason-
able effort, the Secretary has been unable to provide
such telephone notice;

c. Sending notice addressed to the representative via tele-
phone facsimile to the facsimile number provided by
the representative;

d. Informing such representative personally no later than
twenty-four (24) hours prior to the special meeting.

In the event of an emergency requiring immediate official
action, the individual or individuals calling the meeting shall
direct the Secretary to notify immediately those news me-
dia representatives appearing on the list described in the
preceding paragraphs of the time, place, and purpose of the
meeting.

In furnishing the notices required by this Section 10, the
Secretary may rely upon the assistance provided by the Presi-
dent (or the President’s designee), and any such notice shall
be deemed complete if given in the manner provided in this
Section 10.

The Secretary shall maintain a list of the names, addresses,
telephone numbers, telephone facsimile numbers, and busi-
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ness affiliation, if given, of all persons who have provided
written request of all regular and special Board meetings,
and of all news media representatives who have qualified
for notices of special and emergency meetings.

ARTICLE III.
OFFICERS AND ORGANIZATIONS

Section 1. Powers of the Board

A. The Board shall have the power, not inconsistent with law or
these Bylaws, to do all things necessary for the proper mainte-
nance and successful and continuous operation of the Univer-
sity. No individual Trustee, Student Trustee or committee of the
Board shall have authority to commit or bind the Board or the
University to any policy, action, or agreement unless specifi-
cally authorized by action of the Board.

Section 2. Officers of the Board

A. The officers of the Board shall be the Chairperson, the Vice
Chairperson, and the Secretary. The Board may appoint such
other officers or employees as the interests of the University
require. Such officers and employees shall have such authori-

ties, and shall perform such duties, as may be prescribed by the
Board.

Section 3. Qualifications, Election, and Term of Office

A. The Chairperson and Vice Chairperson shall be Trustees. The
qualifications of all other officers shall be determined by the
Board. The officers of the Board shall be annually elected by
the Trustees at the Board’s last regular meeting of the University’s
fiscal year. Newly elected officers shall take office immediately
following adjournment of the meeting at which they are elected,
and shall hold their offices until their successors are elected.
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Section 4. Chairperson

A.

The Chairperson, when present, shall preside at all meetings of
the Board, and perform generally all duties incident to the Of-
fice of the Chairperson, and such other duties as may be as-
signed to the Chairperson by the Board. Unless contrary to Board
policy or these Bylaws, the Chairperson may assign any of the
Chairperson’s duties to another Trustee.

Section 5. Vice Chairperson

A.

In the event of a temporary vacancy in the Office of the Chair-
person, or at the request of the Chairperson, or in the event of
temporary absence or disability of the Chairperson, the Vice
Chairperson shall perform all the duties of the Chairperson and,
while so acting, shall have all the power and authority of, and be
subject to the restrictions upon, the Chairperson.

Section 6. Secretary

A.

The Secretary shall prepare and maintain, in the Office of the
President, minutes of all meetings and proceedings of the Board
in one or more books provided for that purpose. The Secretary
shall give notice of all meetings of the Board, when required by
the provisions of Article II, Sections 1, 2, 3, and 10 (C) of these
Bylaws. The Secretary shall serve as the Board’s parliamentar-
ian. At the last regular meeting of the University’s fiscal year,
the Secretary shall submit a written report of Board member
attendance at Board and committee meetings for the preceding
year. The Secretary shall perform such other duties as from time
to time may be assigned to the Secretary by the Board or the
Chairperson.

Section 7. Attorney General

A.

The Attorney General of the State of Ohio shall be the legal
advisor to, and represent, the University and/or the Board in all
matters civil or criminal involving the University or the Board.
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Section 8. Removal of Board Officers

A. Any officer of the Board may be removed as such officer at any
time, either with or without cause, by resolution adopted by not
less than six (6) Trustees at any regular meeting of the Board.
Any officer may be removed as such officer, either with or with-
out cause, by resolution adopted by not less than six (6) Trust-
ees at any special meeting of the Board, provided that such re-
moval action was indicated on the notices of such special meet-
ing.

Section 9. Board Committees

A. Membership —All Trustees and Student Trustees shall be voting
members of all Board standing and special committees, unless
otherwise provided by these Bylaws. The President shall be a
non-voting ex-officio member of all committees, unless other-
wise provided.

B. Standing Committees® — The Board’s standing committees, and
their respective duties and areas of responsibility, shall be as
follows:

1. Academic and Student Affairs Committee

a. To consider those matters which warrant Board atten-
tion or require Board action relating to:

* academic policies which provide for and govern
faculty teaching, research, and service;

»  establishment of new academic programs, changes
in or deletions of existing academic programs, and
the issuing of certificates or the granting of degrees;

*  policies which provide for and govern student re-
cruitment, admission, financial aid, retention, and
graduation, including but not limited to, diversity
issues, enrollment management, and general edu-
cation requirements;

3See, Notes 2 and 4, Notes to Bylaws.
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*  policies which provide for and govern student
housing and student life; and

e institutional mission, strategic and master plans,
or relevant parts thereof, dealing with matters
within the purview of the Academic and Student
Affairs Committee.

b. To assist the Board in the exercise of its oversight
responsibilities relating to those academic and
administrative departments within the purview of the
Academic and Student Affairs Committee.

c. To exercise on behalf of the Board ancillary jurisdic-
tion as related to the above, or as assigned by the Board
or its Executive Committee.

2. External Relations Committee

a. To consider those matters which warrant Board atten-
tion or require Board action relating to:

*  policies which provide for and govern the external
relationships established by or required of the
University, excluding matters assigned to other of
the Board’s standing committees;

*  policies which provide for and govern University
fundraising, including but not limited to,
institutional advancement through the annual fund,
capital campaigns, special projects and
solicitations;

*  policies which provide for and govern continuing
University relations with its graduates, including
but not limited to, alumni associational activity;

*  policies which provide for and govern Univer-
sity operations directed toward effective public
relations, marketing, and the enhancement of
community goodwill;
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*  policies which provide for and govern University
public service in, and partnerships with, the larger
community, or segments thereof, including but not
limited to, those relationships which are
contractual; policies which provide for and govern
University intergovernmental relationships,
including but not limited to, those with the City of
Youngstown, Mahoning County, as well as with
agencies and departments of state and federal
governments; and

e institutional mission, strategic and master plans,
or relevant parts thereof, dealing with matters
within the purview of the External Relations
Committee.

b. To assist the Board in the exercise of its oversight
responsibilities relating to those administrative depart-
ments and functions within the purview of the External
Relations Committee.

c. Toexercise on behalf of the Board ancillary jurisdiction
as related to the above, or as assigned by the Board or
its Executive Committee.

3. Finance and Facilities Committee

a. To consider those matters which warrant Board atten-
tion or require Board action relating to:

* financial and budgetary policies, including but not
limited to, the annual operating budget, and the

capital improvement budget;

e policies governing investments and debt in-
struments issued by the University;
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* the financial and budgetary impact of major
agreements, contracts, programs, plans or
initiatives to be recommended to the Board by any
standing, ad hoc, or special committee, including
but not limited to, recommendations regarding
University personnel, insurance, and donations;

» the acquisition of real property by purchase, gift,
or eminent domain; the disposition of real property;
the acquisition or disposition of significant property
broadly classified as technology;

* major projects, including but not limited to, the
construction, demolition, or remodeling of
facilities, and, as appropriate, the selection of
architects and engineers; and

e institutional mission, strategic and master plans,
or relevant parts thereof, dealing with matters
within the purview of the Finance and Facilities
Committee.

To assist the Board in the exercise of its oversight re-
sponsibilities relating to those administrative depart-
ments and functions within the purview of the Finance
and Facilities Committee, including but not limited to,
the conduct, and scrutiny of the auditor’s work prod-
uct, of the annual audit, as well as any special audits,
undertaken by (i) the University’s internal auditor,
(i1) external auditors, and (iii) state auditor. Auditor’s
work product includes findings, management letters,
and all other relevant documentation.

To exercise on behalf of the Board ancillary jurisdic-
tion as related to the above, or as assigned by the Board

or its Executive Committee.

The Finance and Facilities Committee will include the
following two permanent subcommittees:
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(1) Audit Subcommittee

(a)

(b)

The Audit Subcommittee, chaired by the
Chairperson of the Finance and Facilities
Committee, will be composed of three addi-
tional Trustees who will be appointed annu-
ally by the Chairperson of the Finance and
Facilities Committee. No subcommittee mem-
ber so appointed may concurrently serve on
the Investment Subcommittee. The Chairper-
sonofthe Board and the President will be non-
voting ex-officio members of the subcommittee.
As appropriate, when receiving and considering
certain audit reports, the President may be
excused from the subcommittee proceed-
ings.

The Audit Subcommittee will meet at least
once annually and perform those duties
as assigned by the Finance and Facilities
Committee relative to sub-section B.3. at
paragraph b. The subcommittee will report its
findings and recommendations to the Finance
and Facilities Committee.

(2) Investment Subcommittee

(a)

(b)

The Investment Subcommittee, chaired by the
Vice Chairperson of the Finance and Facilities
Committee, will be composed of three
additional Trustees who will be appointed
annually by the Chairperson of the Finance
and Facilities Committee. No subcommittee
member so appointed may concurrently serve
on the Audit Subcommittee. The Chairperson
of the Board and the President will be
non-voting ex-officio members of the
subcommittee.

The Investment Subcommittee will meet at
least once quarterly and perform those duties
assigned under applicable state law, and by

20



the Finance and Facilities Committee relative
to sub-section B.3. at paragraph a, bullet three.
The subcommittee will report its findings and
recommendations to the Finance and Facilities
Committee and to the Board.

4. Internal Affairs Committee

a. To consider those matters which warrant Board attention
or require Board action relating to:

*  policies which provide for and govern the internal
administrative operations of the University,
excluding matters assigned to other of the Board’s
standing committees;

*  policies which provide for and govern University
employment where collective bargaining
agreements apply, including but not limited to,
oversight of the collective bargaining process and
review of negotiated agreements;

*  policies which provide for and govern University
employment exempt from collective bargaining
agreements, including but not limited to, oversight
of contractual arrangements with exempt
personnel;

* policies which provide for equal opportunity
standards and govern equal opportunity practices
in University employment and operations,
including but not limited to, implementation of
affirmative action initiatives;

* policies which provide for and govern the
University’s participation in intercollegiate
athletics, including but not limited to, issues of
diversity and gender equity;

* policies which provide for the acquisition,

development, access, and use of electronic
technology; and
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e institutional mission, strategic and master plans,
or relevant parts thereof, dealing with matters
within the purview of the Internal Affairs
Committee.

b. To assist the Board in the exercise of its oversight
responsibilities relating to those administrative
departments within the purview of the Internal Affairs
Committee.

c. Toexercise on behalf of the Board ancillary jurisdiction
as related to the above, or as assigned by the Board or
its Executive Committee.

C. Special Committees — The Board’s special committees, and their
respective duties and areas of responsibility, shall be as follows:

1. Executive Committee

a. The membership of the Executive Committee shall
consist of the Chairperson (presiding), the Vice
Chairperson, and the chairpersons of each Board
standing committee: Academic and Student Affairs,
External Relations, Finance and Facilities, and Internal
Affairs. The President of the University shall be a
non-voting ex-officio member of the Executive
Committee. The Executive Committee will meet on an
“as needed” basis to:

*  consider matters not within the assigned purview
of any Board standing, ad hoc, or special
committee; the Executive Committee will report
on such matters, as appropriate, to the Board for
its attention or action;

*  makespecial assignments of particular matters, not
clearly within the purview of any Board committee,
to one of the Board’s standing, ad hoc, or special
committees; the designated committee will be
instructed to report either to the Executive
Committee or to the Board;
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* resolve jurisdictional ambiguities between or
among the Board’s standing, ad hoc, or special
committees;

e consider, in its entirety, any institutional mission
statement, strategic or master plans, with
recommendation to the Board, as appropriate, for
its attention or action;

e consider matters of presidential assessment and
compensation, with recommendation to the Board,
as appropriate, for its attention or action; for
purposes of this consideration, the President of the
University may be excused from the committee’s
proceedings; and

* consider other matters as appropriate to an
Executive Committee, or as assigned by the Board.

2. Trusteeship Committee

a. The Trusteeship Committee shall be chaired by the
Chairperson, except as otherwise provided herein, and
will meet on an “as needed” basis to:

*  consider proposed changes in the Bylaws of the
Board, with recommendation to the Board, as
appropriate, for its attention or action;

»  consider proposed changes in Board and committee
procedures, in full or in part, not stipulated in the
Bylaws, including but not limited to, scheduling,
administrative staff participation or assistance, etc.,
with recommendation to the Board, as appropriate,
for its attention or action;

* develop and schedule Board retreats, workshops,
seminars, orientation programs, and other special
events, with recommendation to the Board, as
appropriate, for its attention or action;
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* provide for periodic Board self-evaluation and
assessment;

* recommend to the Board nominees for its annual
election of officers; such nominations to be pre-
sented to the Board at its regularly scheduled quar-
terly meeting preceding its last regularly scheduled
quarterly meeting of the University’s fiscal year,
at which time said election shall take place. When
the Trusteeship Committee is engaged in the mak-
ing of nominations, it shall be chaired by the
Trustee whose term is expiring and is therefore not
eligible to serve as an officer. When the Trustee-
ship Committee is engaged in the making of nomi-
nations, the President of the University shall be
excused from the committee’s proceedings; and

* consider other matters as appropriate to a
Trusteeship Committee, or as assigned by the
Executive Committee or the Board.

D. Ad Hoc Committees - The Chairperson may appoint from time
to time such ad hoc committees as may be required for the proper
and continuous operation of the University; however, an ad
hoc committee shall not be appointed to consider matters which
lie entirely within the purview of a standing or special committee.
The Chairperson shall determine the membership of the ad hoc
committee and when the work of the ad hoc committee is
completed.

E. Committee Chairperson and Vice Chairperson* - The
Chairperson shall appoint the chairperson and vice chairperson
of each standing committee, subject to the approval of the Board.
Committee chairpersons and vice chairpersons shall be Trustees.
The Chairperson will not be a chairperson or vice chairperson
of a standing committee.

4See, Notes 3 and 5, Notes to Bylaws.
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F. Quorum and Conduct’ of Committee Meetings

1. Six (6) members of a standing committee (including the
President and Student Trustees) shall constitute a quorum,
unless otherwise provided. The act of a majority of the
members present at a meeting at which a quorum is present
shall be the act of the committee. However, regardless of
the existence of a quorum in number, at least one of the
following four persons must be present at a committee meet-
ing in order for the committee to conduct business: (a) the
Chairperson, (b) the Vice Chairperson, (c) the committee
chairperson, or (d) the committee vice chairperson.

2. A majority of the members of a special or ad hoc committee,
including the President and any Student Trustees, shall
constitute a quorum. The act of a majority of the members
present at a meeting at which a quorum is present shall be
the act of the committee.

G. Rules - Each committee may adopt rules for its own govern-
ment not inconsistent with these Bylaws or any rule adopted by
the Board.

Section 10. Student Trustees

A. Ohio Revised Code Section 3356.01 provides for appointments
of two students to the Board but provides that Student Trustees
shall have no voting power on the Board, that Student Trustees
shall not be considered as members of the Board in determina-
tion of a quorum, and that Student Trustees shall not be entitled
to attend Executive Sessions of the Board.

Section 11. Permanent Vacancies

A. In the event of a permanent vacancy in the Office of the Chair-
person or Vice Chairperson, the remaining Trustees may elect a
successor to fill such permanent vacancy. What constitutes a
“permanent vacancy” shall be determined by the Board.

3See, Note 1, Notes to Bylaws.
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ARTICLE IV.
ADMINISTRATION OF THE UNIVERSITY

Section 1. President of the University, Faculty, and Staff

A. The Board shall employ the President of the University, and shall
employ, fix the compensation of, and remove employees as may
be necessary. The Board shall do all things necessary for the
proper maintenance and successful continuous operation of the
University, and may act under such policies and bylaws as it
may approve.

Section 2. Other Personnel

A. The employment, classification, wage scales, and dismissal of
all personnel, not otherwise under contract to the Board of Trust-
ees, shall follow the policies established by the Board and the
laws of the State of Ohio.

Section 3. Reports to the Board

A. Budget - At the meeting next preceding the Board’s last regular
meeting of the University’s fiscal year, the President shall present
to the Board the draft budget for the ensuing fiscal year. The
budget shall be presented in a form showing estimated income
and the allocations for the University’s major areas of expendi-
ture in accordance with general account classifications of the
State of Ohio, and shall be accompanied by a review describing
the major changes. As may be necessary, the budget may be
revised from time to time by the Board. After approval by the
Board, the budget shall govern financial transactions. The Presi-
dent shall establish procedures for the expenditure of all bud-
geted funds in accordance with the regulations of the Board.
In administering the budget, the President may make or author-
ize transfers or adjustments in individual budget accounts or in
local unrestricted accounts provided that no such action shall
increase the total of budgeted expenditures.

Whenever income fails to meet budgeted income, the President

shall direct reductions in budgeted expenditure of a correspond-
ing amount.
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Revisions of Fees and Other Charges - From time to time, but
no less than annually, the President shall recommend to the Board
for its approval a continuation or revision of the instructional
fees, tuition, general fees, and other uniform charges which the
President may deem appropriate.

Service Charges - The President may fix and announce other
fees, fines, and rental or service charges. No such other fees or
charges shall be imposed until authorized by the President.

Purchase of Insurance

1. The President shall cause to have prepared and submitted
to the Board, at or before its first regular meeting after Janu-
ary | of each year, a report that tabulates all insurance poli-
cies in force, including coverage, current premiums and pre-
miums paid during the previous two years, and agents ser-
vicing these policies. This report shall include, but is not
limited to: general, fire, liability, bonds, property, automo-
bile, comprehensive, officers and directors’ liability, medi-
cal and hospitalization contracts, or any other policy for the
protection of Youngstown State University’s personnel and

property.

2. All insurance shall be purchased through the President or
his or her designee.

Inventory of Real Property - At the close of each fiscal year,
the President shall cause to be prepared and submitted to the
Board, at or before its first regular meeting after September 1 of
each year, an inventory of all real property managed, owned,
leased, rented, or under option to the University. This report
shall include acreage held, an estimate of land and building val-
ues, a general statement on the condition of the physical plant,
and such other details as may be directed by the Board or the
President.

Annual Financial Report - At the end of each fiscal year, the
President shall cause to be prepared and submitted to the Board,
at its first regular meeting after the audit of the University has
been released by the Auditor of State, a comprehensive Finan-
cial Report. The report should summarize all financial transac-
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tions, note changes in fund balances, and tabulate expenditures
in accordance with generally accepted accounting principles for
state agencies.

Section 4. Purchasing Practice

A.

All purchases by the University shall be made in accordance with
the policies of the Board and the laws of the State of Ohio.

ARTICLE V.
UNIVERSITY ORGANIZATION

Section 1. Auxiliary Agencies

A.

As recommended by the President and approved by the Board,
certain University operations, whose income includes substan-
tial amounts of other than imposed fees or appropriated revenue,
shall be designated as auxiliary services. For budgeting pur-
poses, an auxiliary service is a fiscal entity. The President shall
cause to be prepared and submitted to the Board, at or before its
first regular meeting after September 1 of each year, an annual
report including an itemization of income and expenditures and
a résumé of the operation for the year.

Except for those auxiliary activity accounts otherwise restricted,
there may be a transfer of balances among them or to other Uni-
versity purposes as directed by the President with the approval
of the Finance and Facilities Committee.

The rental policies of the University as approved by the Board
also apply to all auxiliary activity facilities.

ARTICLE VI.
INSTRUCTION AND DEGREES

Section 1. Degrees and Certificates

A.

Degrees, titles, and certificates shall be awarded by the Board
upon recommendation of the University faculty and transmitted
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to the Board by the President. All diplomas issued to those re-
ceiving degrees and titles from the University shall be signed by
the Chairperson, the President, and the Secretary. Facsimile sig-
natures may be used.

ARTICLE VII.
MISCELLANEOUS

Section 1. Appearances Before Governmental Offices

A.

Subject to specific control by the Board, the preparation and
presentation of requests for appropriations from the State of
Ohio, and all appearances, communications, and representations
made on behalf of the University with all federal, state, and lo-
cal government offices, boards, and agencies, shall be under the
direction of the President. Unauthorized appearances, commu-
nications, and representations before federal, state, and local gov-
ernment offices, boards, and agencies are hereby prohibited.

Section 2. Use of University Facilities

A.

The use of University facilities shall be governed by such rules
and regulations as may be promulgated by the President.

ARTICLE VIIIL
BYLAWS, RULES, AND POLICIES
Promulgation, Amendment, and Repeal

Section 1. Statement of Purpose

A.

These Bylaws, including additions or amendments, outline the
major administrative and governing functions of the Board. De-
tailed rules, policies, and ordinances for the operation of the
University may be enacted or amended by action of the Board or
may be promulgated by the President, provided such shall not
conflict with policies or bylaws of the Board.
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Section 2. Rules and Policies: Promulgation, Amendment, and
Repeal

A. Detailed rules and policies for the organization, administration,
and operation of the University may be promulgated, amended,
and repealed by the Board, in consideration of recommenda-
tions of the President.

Section 3. Amendments to Bylaws

A. These Bylaws may be altered, amended, or repealed, and new
bylaws may be adopted, by affirmative vote of not less than six
Trustees at any regular meeting or special meeting of the Board.
Any proposed alteration, amendment, repeal, or adoption of all
or any part of the Bylaws shall first be announced at a meeting
of the Board (regular or special). Action on the proposal may
not be taken until the next meeting of the Board (regular or spe-
cial).

B. These Amendments to the Bylaws shall be effective upon adop-
tion by an affirmative vote of not less than six (6) members of
the Board.

Notes to Bylaws

1. The Ad Hoc Committee on Trusteeship recommended a
regular standing committee and Board meeting schedule.
The schedule recommended by the Committee calls for
standing committee meetings to be held on the second
Tuesday and following Thursday of March, June, September
and December, with two committees meeting on Tuesday
morning and two on Thursday morning. The order of the
standing committee meetings is subject to the discretion of
the Trustees; however, it is recommended that the Finance
and Facilities Committee generally be scheduled as the last
committee to meet on Thursday. However, the Board
Chairperson, in consultation with the Finance and Facilities
Committee Chairperson, may schedule the Finance and
Facilities Committee meeting at a different time, as
appropriate.
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The Committee also recommended that the meeting of the
Board of Trustees generally be held on the third Friday after
the conclusion of the standing committee meetings.
However, the Board Chairperson, in consultation with the
President, may schedule standing committee and Board
meetings at different times, as appropriate.

The responsibility and authority of the Board committees
existing prior to the adoption of the new Bylaws on June
15,2001, as referenced in the University Guidebook or other
University documentation, are transferred to the Board
committees existing after such adoption as follows:
Academic Affairs and Student Affairs Committees
transferred to the Academic and Student A ffairs Committee;
Development Committee transferred to the External
Relations Committee; Budget and Finance Committee and
Building and Property Committee transferred to the Finance
and Facilities Committee; Equal Opportunity, Intercollegiate
Athletics, and Personnel Relations Committees transferred
to the Internal Affairs Committee; Executive Committee
transferred to the Executive Committee; and Nominating
Committee transferred to the Trusteeship Committee.

The Ad Hoc Committee on Trusteeship recommended
guidelines for the appointment of standing committee
chairpersons and vice chairpersons. The guidelines
recommended are that the four most senior Trustees serve
as committee chairpersons, and that the remaining Trustees
serve as committee vice chairpersons.

On or shortly after July 1 of each year, the newly-elected
Chairperson of the Board of Trustees will survey the trustees
to determine the two best monthly days and times on which
committee meetings might be held on a short-notice basis.
After reviewing the survey, the Board Chairperson will
inform the committee chairpersons of the two best monthly
days and times for short-notice meetings. The committee
chairpersons shall consider such dates and times when
calling meetings on a short-notice basis. Nothing in this
policy shall diminish the discretion and authority of the
Board’s committee chairpersons to call meetings at such
dates and times as the committee chairperson may deem
appropriate.
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5. It is in the best interests of the Board of Trustees and the
University that the standing committee vice chairpersons
be involved in all aspects of committee work and
governance. To that end, it is advisable that the standing
committee chairpersons seek to mentor and include the vice
committee chairpersons and to include the vice chairpersons
in the development of the committee’s agendas.

CERTIFICATE

I certify that these Bylaws were adopted by an affirmative vote of not less
than six (6) members of the Board of Trustees of Youngstown State
University at a regular meeting held on March 10, 1995, amended by an
affirmative vote of not less than six (6) members of the Board of Trustees
of Youngstown State University at a special meeting held on July 26, 1999,
further amended by an affirmative vote of not less than six (6) members
of the Board of Trustees of Youngstown State University at a regular
meeting held on June 15, 2001, further amended by an affirmative vote
of not less than six (6) members of the Board of Trustees of Youngstown
State University at a regular meeting held on March 18, 2005, and further
amended by an affirmative vote of not less than six (6) members of the
Board of Trustees of Youngstown State University at a regular meeting
held on June 23, 2006.
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