UNIVERSITY OF VERMONT AND STATE AGRICULTURAL COLLEGE

BOARD OF TRUSTEES

UNIVERSITY BYLAWS

ARTICLE I: Name

Section 1.1. Name: The name of the corporation is the University of Vermont and State
Agricultural College. These Bylaws refer to the corporation as the "University."

ARTICLE Il: Purpose

Section 2.1. Purpose: The University shall be recognized and utilized as an
instrumentality of the State of Vermont for providing public higher education, with all the
rights and powers incident to corporations. The University shall not carry on any activity
not permitted to be carried on by a corporation exempt from federal income taxation
under Sections 501(a) and 501(c)(3) of the Internal Revenue Code of 1986 (or the
corresponding provisions of any future federal tax code).

ARTICLE IlI: Offices

Section 3.1. Offices: The principal office of the University shall be located in Burlington,
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designate other offices within or without the State of Vermont as the business of the
University may require.

ARTICLE IV: Trustees

Section 4.1. Number and Qualification: The Board of Trustees shall consist of twenty-
five (25) persons. The Board of Trustees shall be composed of the following members:

Three (3) members shall be individuals appointed by the Governor of the State of
Vermont with the consent of the Vermont Senate

Nine (9) members shall be individuals elected by the Vermont Legislature, said
nine members being the same individuals who constitute the Board of Trustees of
the Vermont Agricultural College

Nine (9) members shall be individuals elected by the Board of Trustees of the
University of Vermont, said nine members being the same individuals who
constitute the Board of Trustees of the University of Vermont



Two (2) members shall be full-time students enrolled at the University (each of
whom must be at least 18 years old) elected by the Associated Directors for the
Appointment of the University of Vermont and State Agricultural College Student
Trustees, Inc.

One (1) member shall be the Governor of the State of Vermont, by virtue of the
office ("ex officio")

One (1) member shall be the President of the University, ex officio

Section 4.2. Manner of Appointment and Election: The trustees shall be appointed or
elected in the manner set forth in Section 4.1 of these Bylaws and in the Charter.

Section 4.3. Term of Office: The term of office of each trustee, other than the two
student members and the ex officio members, shall be six (6) years and until his or her
successor has been duly elected or appointed. The term of office of each student trustee
shall be two (2) years. The ex officio trustees shall have a term of office lasting for such
period as they serve in their respective offices. The term of office for each trustee other
than the ex officio trustees shall begin on March 1 of the initial year of such term and
expire on the last day of February in the final year of said term.

Section 4.4. Duties and Powers: The Board of Trustees shall have the entire
management and control of the property and affairs of the University. All corporate
powers shall be exercised by or under the authority of the Board of Trustees. The trustees
may adopt such rules and regulations for the conduct of their meetings and the



ARTICLE V: Meetings of the Board of Trustees

Section 5.1. Notice of Meeting: Notice of regular and special meetings of the Board of
Trustees and its committees shall be given, and meetings shall be conducted, in
accordance with the Vermont Nonprofit Corporation Act and the applicable state public
access laws.

Section 5.2. Waiver of Notice: Whenever under the provisions of these Bylaws or of any
statute any trustee is entitled to notice of any regular or special meeting, such meeting
may be held without the giving of notice to trustees if every trustee entitled to notice
waives the required notice in writing or by attendance at or participation in the meeting;
provided, however, such waiver by trustees shall not affect the University's obligations, if
any, to provide notice to persons other than trustees, including its obligations under state
public access laws.

Section 5.3. Meetings: The regular meetings of the Board of Trustees shall include the
annual meeting of the Board of Trustees shall be held in May of each year. The annual
meeting shall be held in Burlington, Vermont or such other place as the Board of Trustees
may approve from time to time. Other regular meetings of the Board of Trustees shall be
held at such times and places as approved by the Board. Special meetings of the Board of
Trustees may be called by the Chair of the Board of Trustees, the President, or at the
request of any five members of the Board of Trustees.
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notes, drafts, or other orders for the payment of money, unless restricted in any specific
instance by resolution of the Board of Trustees.

(c) Treasurer. The Treasurer shall be responsible for the receipt and investment of funds.
The Treasurer shall also be responsible for the management of cash and securities. The
Treasurer shall ensure that all trustees receive financial statements from the University,
including comparisons of revenues and expenditures with the budget of the University.
The Treasurer shall have such other responsibilities as may be assigned to him or her by
the President or the Board of Trustees from time to time.

(d) Secretary. The Secretary shall record all votes and proceedings of the Board of
Trustees or any committee thereof, unless the Board later delegates such duties to another
person. The Secretary shall be custodian of the records and seal of the University and
shall authenticate records of the University when required, unless the Board later
delegates such duties to another person. The Secretary shall cause the University to
maintain an office in Burlington, Vermont where the corporate records of the University
shall be kept, and the Secretary shall procure and file in said office certified copies of all
papers required by law to be filed with the Secretary of State. The Secretary shall cause
the University to make records and documents available to the public in accordance with
the applicable requirements of state public access laws. The Secretary shall perform the
duties incident to the office of the Secretary as specifically delegated from time to time
by the Board of Trustees and as may be required by the laws of the State of Vermont.

(e) Provost. The Provost shall be responsible for academic and administrative duties
assigned by the President. During the absence or incapacity of the President, or in the
case of the death or resignation of the President, the Provost shall assume the
administrative duties of the President until such time as the Board of Trustees shall, by
resolution, determine who shall exercise said duties or until the vacancy in the office of
the President shall have been filled. When so acting, the Provost shall have all the powers
and shall be subject to all the responsibilities of the office of the President and shall
perform such duties and functions as the Board of Trustees may prescribe.

(F) Other Officers. Other officers shall perform such duties and such powers as may be
assigned to them by the Board of Trustees.

Section 6.5. Vacancies: All vacancies in any office shall be filled by the Board of
Trustees, either at a regular meeting or at a meeting specifically called for that purpose.

ARTICLE VII: Committees

Section 7.1. Standing Committees: The standing committees of the Board of Trustees
shall be: Executive Committee, Board Governance Committee, Audit Committee,
Budget, Finance & Investment Committee, Educational Policy & Institutional Resources
Committee and such other standing committees as may be established by the Board of
Trustees from time to time. Any committees, including standing committees, that include
non-trustees shall be advisory in nature and shall not have the right to exercise the



authority of the Board of Trustees. The President of the University shall be an ex officio
member of all committees except for the Audit Committee. The chair of each committee
other than the Executive Committee shall prepare the agenda for meetings of the
committees. The President shall prepare the agenda for meetings of the Executive
Committee in consultation with the Chair of the Board.

Section 7.2. Composition and Duties of Standing Committees: The standing
committees shall be comprised of such members as may be determined by resolution of
the Board of Trustees from time to time. Appointment of members to each standing
committee must be approved by a majority of all trustees in office when the action is
taken. Standing committees other than the Executive Committee shall have such duties as
may be determined by resolution of the Board of Trustees from time to time.

Section 7.3. Duties of the Executive Committee: During the intervals between meetings
of the Board of Trustees, the Executive Committee shall have all the powers of the Board
of Trustees in management of the property and affairs of the University and may exercise
the authority of the Board of Trustees except as may otherwise be provided by law. In
addition to its authority to take action on matters that cannot or should not be deferred to
the next scheduled meeting of the Board of Trustees, the Executive Committee shall
oversee the work of committees of the Board of Trustees, University planning processes,
and the responsibility of the Board of Trustees to support the President and to assess his
or her performance.

Section 7.4. Ad hoc Committees:



Section 7.7. Vacancies: Any vacancy occurring on a committee by death, resignation, or
otherwise may be filled by the Board of Trustees. Such appointments to fill vacancies
must be approved by a majority of all the trustees in office when the action is taken.

ARTICLE VIII: Fiscal Year



ARTICLE XI: Miscellaneous

Section 11.1. References to Vermont Act: All references in the Bylaws to the Vermont
Nonprofit Corporation Act shall mean and include said Act as it may be amended,
supplemented, or replaced from time to time.

Section 11.2. References to the Charter: All references in the Bylaws to the Charter
shall mean the Charter of the University of Vermont and State Agricultural College as it
may be amended, supplemented, or replaced from time to time.

Section 11.3. Inconsistencies with Charter: To the extent that any provision of the
Bylaws is inconsistent with the Charter, the Charter shall govern.

Adopted by the Board of Trustees: February 7, 1998

Revised and adopted by the Board of Trustees: September 8, 2007

As further revised and adopted by the Board of Trustees: October 24, 2009
As further revised and adopted by the Board of Trustees: November 8, 2012
As further revised and adopted by the Board of Trustees: March 16, 2015



