George Mason University

Board of Visitors

Annual Executive Summary of Interim Activities 2014

(Copy of Bylaws approved on May 7, 2014 — Attachment 1)

As required by §23-2.05 of the Code of Virginia, the Board of Visitors of George Mason University reports
the following activity:

§23-2.01. Boards of visitors; public access to information.

The Bylaws of the Board of Visitors address this section in Article |ll, sections 6 and 7. These two
sections cover the Freedom of Information Act of the Code of Virginia; closed meetings; the recording,
transcribing, and posting of minutes; open meetings; public notice of meetings; and FOIA requests.

The Board of Visitors of George Mason University is in compliance with §23-2.01.

§23-2.02. Boards of visitors; bylaws.

As noted in the previous section, the current Bylaws of the Board of Visitors of George Mason University
comply with this Code of Virginia including the posting of Bylaws on the Board of Visitors website.
Additionally, the Bylaws include provisions regarding transparency, the Virginia Freedom of Information
Act, the recording and posting of meeting minutes, open meeting topics, public notice of meetings, closed
meeting approval and confirmation. Per Article Ill, section 10, notification and invitation is given to the

Attorney General's appointee or representative for all meetings of the board, executive committee, and
board committees.

The Board of Visitors of George Mason University is in compliance with §23-2.02.

§23-2.03. Boards of visitors; annual meeting with the president of the institution.

The Bylaws of the Board of Visitors address this requirement in Article VI, section 2. This Article includes
the requirements of delivering an evaluation and changes to the employment contract as directed by this
legislation.

The Board of Visitors of George Mason University is in compliance with §23-2.03.

§23-2.04. Boards of visitors; executive committee.

The Bylaws of the Board of Visitors, Article V, section 2.d.i. through section 2.d.v. include the directives
for the executive committee as required by this legislation. The executive committee developed a
statement of governance and a code of ethics for the Board of Visitors, approved May 7, 2014
(attachment 2).

The Board of Visitors approved the Candidate Qualifications and Competencies for members of the
Board on August 1, 2014 (Attachment 3).

The Board of Visitors completed a survey prepared by the staff to identify their areas of interest in
continuing education topics. They subsequently received the required continuing education throughout
2014 in the form of informational briefings, reading materials, and notices of AGB trainings and seminars.

The Board of Visitors of George Mason University is in compliance with §23-2.04.



§23-9.14:1. Education programs for governing boards.

As required by this legislation, two of the four new members (appointed on July 1, 2014) of the Board of
Visitors of George Mason University attended the orientation provided by the State Council of Higher
Education of Virginia (SCHEV) in October 2014. Those participants were:

Claire Dwoskin
Jon Peterson

Two new members who were unable to attend this year are planning to attend in 2015 are:

Mzahfuz Ahmed
Tracy Schar

As requested by SCHEV, the Secretary pro tem has completed the survey to confirm participation of new
members,

The Board of Visitors of George Mason University is in compliance with §23-9.14:1.
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Attachments:
1) Bylaws of the Board of Visitors of George Mason University — Approved May 7, 2014.
2) Board of Visitors Code of Ethics — Approved May 7, 2014.
3) Board of Visitors Candidate Qualifications and Competencies — Approved August 1, 2014.



Attachment 1

GEORGE MASON UNIVERSITY

BOARD OF VISITORS

Bylaws

ARTICLE 1
Membership

1. The Board shall consist of sixteen members, who shall be appointed by the
Governor. Of the sixteen members, two may be non-residents of Virginia. Insofar
as is possible ten of the sixteen members shall be representatives of the principal
political subdivisions comprising Planning District Number Eight and of
Fauquier County. At least one of the members appointed each year shall be an
alumnus of George Mason University. Appointments shall be for terms of four
years; provided, however, that appointments to fill vacancies occurring otherwise
than by expiration of terms shall be for the unexpired terms. No person shall be
eligible to serve for more than two full four-year terms. (§23-91.26 (a) & (b)).

2. The Board of Visitors, in consultation with the President, may submit to the
Governor nominations of qualified persons to serve on the Board of Visitors no
later than February for the upcoming year. The Rector shall submit these names
in writing to the Governor as the official university recommendation. (§23-91.27

(a).

3. All appointments shall be subject to confirmation by the General Assembly.
Members shall continue to hold office until their successors have been appointed
and have qualified. (§23-91.26 (c)). Newly appointed members shall participate
in educational programs developed by the State Council of Higher Education at
least once during their first two years of membership. (§23-9.14:1).

4. If any Visitor fails to perform the duties of his/her office for one year, without
sufficient cause shown to the Board, the Board of Visitors shall, at their next
meeting after the end of such year, cause the fact of such failure to be recorded in
the minutes of their proceedings, and certify the same to the Governor and the
office of such Visitor shall be thereupon vacant. If so many of such Visitors fail
to perform their duties that a quorum thereof do not attend for a year, upon a
certificate thereof being made to the Governor by the Rector or any member of
the Board, the offices of all Visitors so failing to attend shall be vacated.
(§23.91.28). The Governor may remove any member of the Board from office for
malfeasance, misfeasance, incompetence, or gross neglect of duty, and fill the
vacancy resulting from the removal. (§2.2-108). If a member of the Board is
convicted of a felony or an offense for which registration is required as defined in
Virginia Code §9.1-902, he or she shall forfeit his or her office by such final
conviction. (§24.2-231).



The Rector and Visitors of George Mason University, shall appoint annually two
George Mason University students to the Board of Visitors to serve as non-voting
representatives. The representatives will be selected as a result of their respective
elections to the positions of president of the Student Government (undergraduate
student body) and president of the Graduate and Professional Student Association
(graduate student body) with terms coinciding with their elected terms in office.
Such students may participate in all standing committees as well as meetings of
the Board. Consistent with the statute, the non-voting student representatives may
be included in executive sessions other than those having as their purpose
consideration of the matters specified in the statutes, i.e., discussions of faculty
grievances, faculty or staff disciplinary matters, performance evaluations or
salaries. Where a representative is unable to complete the entire year term, the
Rector and Board of Visitors shall make an appointment to fill the unexpired
portion. (§23-9.2:5).

The Faculty shall elect two non-voting representatives to each standing
committee of the Board except the Executive Committee and the Audit
Committee (see below). To accomplish this representation, the Faculty Senate
shall administer bi-annual faculty representative elections. The candidates will be
from the faculty at-large and elected by the faculty at-large. The Faculty Senate
will notify the President of the outcome and the President will forward the
nominations to the Rector for appointment. A separate faculty member may be
selected to serve as a non-voting faculty liaison to the Audit Committee. The
Chair of the Audit Committee will solicit nominees and make the appointment.
No faculty member may serve on more than one committee. Faculty may serve
more than one term.

The standing Faculty Senate Chair shall sit on the Board as an ex officio non-
voting member. (§23-9.2:4.1).

ARTICLE I
Officers

At the annual meeting in even-numbered years, the Board shall elect from their
own body a Rector, who shall preside at their meetings, a Vice Rector and a
Secretary who shall serve for a two-year term. Where any officer is unable to
complete the entire two-year term an election shall be held to fill the unexpired
portion. (§23-91.29 (b)).

The duties of the Rector shall be as follows:

(a) To preside over all meetings of the Board. (§23-91.29 (b)).

(b) To sign all diplomas, certificates or degrees issued by the University.

(¢) To execute all deeds, contracts, agreements or other legal documents
authorized by the Board except as provided by Article IV.

(d) To attend official functions of the University as the representative of the
Board.

(e) To carry out such other acts and functions as the Board may from time to
time direct.



The duties of the Vice Rector shall be as follows:

(a) In the absence of the Rector to preside at meetings of the Board.

(b) To serve in the place and stead of the Rector upon the disability of the Rector
or at such other times and circumstances when directed by the Rector.

(c) To perform such other duties as the Board from time to time may direct.

The duties of the Secretary shall be as follows:

(a) To attest the signature of the Rector as otherwise delegated, to affix the seal
of the University to official documents, deeds, or other instruments of the
University, and to supervise its use by such other persons as the Board may
approve.

(b) To carry out such other duties as the Board may from time to time prescribe.
ARTICLE 111
Meetings

The Board of Visitors shall meet at the University at least once a year, and at
such other times as they shall determine, the days of meetings to be fixed by
them. The first regular meeting after June 30 shall be the annual meeting. The
purpose of the annual meeting shall be to receive a report on the state of the
University by its President, to elect officers, and to conduct such other business
as may properly come before the meeting. At the meeting at which a Rector is to
be chosen, the retiring Rector shall preside pro tempore if he/she were a member
of the Board; if not, in order of precedence, the retiring Vice Rector or the
retiring Secretary if they were members of the Board. If no officer or retiring
officer remains on the Board, the first named Board member is the temporary
chair and will call for the election of a Rector Pro Tem. A Rector Pro Tem shall
be elected by the Board to preside at the election of a new Rector. (§23-91.29
(b)).

Regular meetings of the Board shall be called by the Rector for the purpose of
approving the minutes of regular Board meetings and Executive Committee
meetings, and for considering such other business as may properly be brought
before it. In the absence of the Rector or Vice Rector at any meeting, the
Secretary shall preside, and in the absence of all three the Board may appoint a
pro tempore officer to preside. Any vacancies in the offices of the Rector, Vice
Rector, or Secretary may be filled by the Board for the unexpired term. (§23-
91.29 (b)).

Notice of the time and place of all regular meetings of the Board shall be sent to
each member at least 10 days before such meeting accompanied by an agenda of
those matters scheduled to be raised for their consideration and by the minutes of
such Executive Committee meetings as may have been held since the Board's last
previous annual or regular meeting.

Eight (8) members of the Board shall constitute a quorum at all meetings. (§23-
91.29 (b)).



A vote upon any proposal at any meeting of the Visitors shall require the
affirmative vote of a majority present for approval.

Meetings of the Board of Visitors and its committees will be considered open as

provided in the Virginia Freedom of Information Act of the Code of Virginia.

(§2.2-3700 et seq.). However, the Board may conduct closed meetings pursuant

to §§2.2-3711 and 2.2-3712 of the Code of Virginia and may conduct business as

a “state public body™ for purposes of §2.2-3708(B). The Board shall maintain

transparency, to the extent required by law, in all Board actions. (§23-2.02(1))

The Virginia Freedom of Information Act’s provisions include, among other

requirements:

(a) The Board shall record minutes of each open meeting and post the minutes
on the Board’s website. (§2.2-3707(1) and §2.2-3707.1).

(b) Discussions and actions on any topic not specifically exempted by §2.2-3711
shall be held in an open meeting.

(c) The Board shall give public notice of all meetings. (§2.2-3707(C)).

(d) Any official action taken in a closed meeting shall be approved in an open
meeting before it can have any force or effect. (§2.2-3711(B)).

Any documents referred to in the minutes which are legally permitted by the
Code of Virginia and applicable Federal statutes will be released to the
requesting individual(s). All such requests will be coordinated by and with the
Office of University Counsel.

Special meetings, including committee meetings, may be called by the Rector or
any three members with written notice of the time given to every member at least
3 days in advance of such meeting. Such notice shall be mailed to the address of
record of each member. When in the judgment of the Rector, Board action is
likely to be required, a call shall be issued simultaneously for both a special
Board meeting and an Executive Committee meeting with notice to all members
of the Board. Should a quorum of the Board fail to be present, the Executive
Committee shall be convened. (§23-91.29 (b)).

Whenever in the judgment of the Rector an emergency exists, the Board may be
convened for a special meeting upon the giving of any reasonable notice by the
Rector or the Secretary to all of the members, and a quorum shall be sufficient to
transact any business of the University with respect to such emergency.

. The Board shall notify and invite the Attorney General's appointee or

representative to all meetings of the board, executive committee, and board
committees. (§23-2.02(3)).



ARTICLE 1V

Powers and Duties of the Board

The Board shall have such powers and duties as the General Assembly shall from time to
time confer and is responsible for generally directing the affairs of the University. (§23-
91.29%(a)) The Board:

I.

(@)

Shall control and expend the funds of the University and any appropriations
provided by the General Assembly. (§23-91.29 (a)).

Shall make all needful rules and regulations concerning the University. (§23-91-
29 (a)).

Shall appoint the President who shall be the chief executive officer of the
University, and annually review the President's performance. (§23-91.29 (a)).

Shall approve appointments and promotions of tenured faculty and be advised of
hiring of all other faculty and Administrative Faculty. (§23-91.29 (a)).

Shall review and approve the acquisition, lease, and conveyance of real
property.(§23-91.33).

Shall fix, in its discretion, the rates charged the students of the University for
tuition, fees, and other necessary charges. (§23-91.30)

Shall have the right to confer degrees. (§23-91.31).

Shall make alterations in the approved academic programs as it shall from time to
time deem necessary. (§23-91.32).

Shall generally direct the affairs of the University. (§23-91-29 (a)).

In order to exercise the powers and discharge the duties conferred by the General
Assembly and enumerated in part herein, the Board of Visitors delegates the
following authority to the President: general management authority to carry
out institutional policies and strategic plans of the Board of Visitors in
achieving the stated goals and objectives of the University, and to
establish policies and procedures (“University Policy”) for the effective
and efficient operation of the University; the authority to execute easements
for the benefit of the University and the authority to execute those documents
necessary for entering into and accepting grants, contracts, agreements, and
employment contracts, including the acquisition of goods, services, equipment,
construction, or supplies, consistent with guidelines and authorizations
established by the budget adopted by the Board of Visitors, except that authority
from the Board or in recess the Executive Committee shall be required in order
for the University to enter into contracts and agreements to execute any of the
following:

i) The conveyance of real estate or the University's interest in real estate other

than easements for the benefit of the University.



(b)

(c)

10.
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ii) Contracts, leases, or any other documents by which the University leases or
acquires a leasehold interest in real estate for more than five (5) years with an
annual cost exceeding $1,000,000.

iii) Contracts, leases, or any other documents by which the University leases any
of its real estate for more than one year with annual rental exceeding
$250,000.

iv) Contracts or other agreements by which the University acquires goods,
equipment, or supplies, other than construction, exceeding a one-time cost of
$2,000,000.

v) Contracts or other agreements by which the University acquires services,
including those that generate revenue, but other than construction, valued at
or at a cost exceeding $5,000,000 on a one-time or annual basis.

vi) Part-time and full-time faculty or administrative faculty appointments of
more than five (5) academic or calendar years.

vii) Contracts or other agreements for capital projects in excess of the approved
budget.

Prior approval of the Board of Visitors shall be required before any related
private business entity that performs services of special interest to the University
may be established or chartered. Following such approval, the Board of Visitors
delegates to the President the authority to execute those documents necessary to
establish such related private business entities. Such private business entities
shall have their own boards, which may or may not be interlocked with the Board
of Visitors as determined by the Board of Visitors. Any such private business
entities established under this delegation should provide the Board of Visitors
with the following:

i) A copy of the constitution, Bylaws and/or certificates of incorporation of said
private entities.

ii) An annual report stating the services to be supplied to the University by said
private entities.

iii) A copy of an official annual audit of said private entities.

iv) Any additional information requested by the Board of Visitors in writing.

The Board of Visitors shall adopt and revise from time to time such resolutions

and statements of policy as necessary to further limit or delegate the signature

authority of the Board of Visitors.

The Board of Visitors shall review and approve the budget submitted to the
General Assembly for appropriations.

The Board of Visitors shall submit to the General Assembly and the Governor an
annual executive summary of its interim activity and work no later than the first
day of each regular session of the General Assembly. The executive summary
shall be submitted as provided in the procedures of the Division of Legislative
Automated Systems for the processing of legislative documents and reports.
(§23-2.05).



ARTICLE V
Committees

1. The Board shall at its annual meeting, upon nomination by the Rector, appoint from
among its members individuals to serve on the following Standing Committees:
Academic Programs, Diversity & University Community, Finance and Land Use,
Audit, Development, and Research Committees. A majority of members or three (3)
members, whichever is less, of a standing committee shall constitute a quorum at any
meeting. Unless otherwise stipulated, committee members shall be appointed for one
year. The Rector shall also appoint the Chair and Vice Chair of each committee and
the Board shall confirm those appointments at its annual meeting. The Rector shall
not serve as a chair of a standing committee. When acting as the Rector and if serving
as a committee chair, the Vice Rector shall relinquish his chairmanship to the
committee vice chair. The Rector shall be a member ex officio of all standing
committees and of any special committees of the Board, except as noted herein. The
duties and responsibilities and terms of membership on committees of the Board shall
be defined by the Board and may be changed at the initial meeting of the Board term.

2. Executive Committee:
(a) The Rector (and in his/her absence the Vice Rector) shall serve as Chairman
of this Committee. The Committee shall consist of the Rector, the Vice Rector,
the Secretary and two other members elected by the Board at the annual meeting.
(b) The Executive Committee shall meet at the call of the Rector with
simultaneous notice provided to all Board members.
(c) The Executive Committee shall be empowered to transact the business of the
University in the recess of the Board. (§23-91.29 (c)).
(d) The Executive Committee shall organize the working processes of the Board
and recommend best practices for Board governance. The Committee shall:
(i) Develop and recommend to the Board a statement of governance
setting out the Board’s role;
(ii) Periodically review the Bylaws and recommend amendments;
(iii) Advise the Board on committee structure, appointments, and
meetings;
(iv) Develop an orientation and continuing education process for Board
members that includes training on the Virginia Freedom of Information
Act (§2.2-3700 et seq.);
(v) Monitor, oversee, and review compliance with a code of ethics for
Board members, and
(vi) Develop a set of qualifications and competencies for membership on
the Board for approval by the Board and recommendation to the
Governor. (§23-2.04).
(e) The Executive Committee shall report the Minutes of its meetings at the next
regular meeting of the Board.
(f) All Board members may fully participate in Executive Committee meetings;
however, voting will be limited to members of the Executive Committee.
(g) The Executive Committee will authorize expenditures only during times of
emergency or immediate need.
(h) The Executive Committee is subject to such subsequent actions as may be
exercised at any regular or special meeting of the full Board of Visitors.



3. Standing Committees
(a) Academic Programs, Diversity & University Community Committee
(i) The Rector shall appoint the chairman and vice chairman subject to
the confirmation by the Committee.
(ii) In addition to the special responsibilities, which may, from time to
time, be assigned to the Committee of the Board, the Committee shall
have the following specific responsibilities:
(1) Review and recommend to the full Board all proposed new
programs and degrees and monitor the conduct of existing
programs.
(2) Review policies governing the selection, appointment,
compensation, tenure, rights and responsibilities, and
development of the faculty.
(3) Develop procedures governing the appointment and
promotion of faculty for use by the President or Provost.
(4) Review all proposals for the organization of the academic
structure of the University.
(5) Be advised of the hiring of all faculty and administrative
faculty for announcement to the Board.
(iii) The Committee shall be responsible for making recommendations to
the Board on policies and plans regarding University life that are
consistent with overall University policies and plans and will ensure the
achievement of the University's stated goals and objectives.
(iv) The Committee shall consider faculty grievances as provided by
University policy. As deemed appropriate, the Committee Chairman may
appoint a subcommittee to consider grievances, and recommend to the
full Committee whether or not the matter should be heard by the full
Committee.
(v) The Committee shall be responsible for assisting the Board in
achieving its goal of promoting equal opportunity, fairness and diversity
and shall serve to discuss, consider and initiate university policy and
programs related to the university's commitment and responsibility to
those goals. No less than annually, the committee shall deliver a progress
report to the Board with recommendations as appropriate pertaining to
University diversity issues.

(b) Finance and Land Use Committee:
(i) The Rector shall appoint the chairman and vice chairman subject to
the confirmation by the Committee. The members shall serve for a period
of two years after appointment to the Committee. The chairman and vice
chairman shall serve for a two-year term (in order to span the preparation
and submission of the University's biennial budget request).
(ii) The Committee shall recommend fiscal policy to the Board and
oversee the financial operations of the University.
(iii) The Committee shall be responsible for developing and
recommending to the Board policies which implement budget guidelines
received from the General Assembly, the State Council of Higher
Education, and State regulatory agencies.
(iv) The Committee shall have responsibility for the in-process review
and analysis of the preparation of the University's biennial budget,



capital outlay budget, and other special budget requests for submission to
the office of the Governor and the State Council of Higher Education.
Each of these budgets shall be submitted through the Committee to the
Board for approval.

(v) The Committee shall be responsible for developing and
recommending to the Board policies and plans regarding all matters
related to land use and physical facilities.

(c) Audit Committee
(i) The Rector shall appoint the Chairman and vice Chairman subject to
the confirmation by the Committee. Each committee member shall be
both independent and financially literate, as defined by applicable
regulation and Board of Visitors. At least one member may have
experience in financial reporting. The Committee Chairman may identify
annually, a designated financial report expert to the Committee.
(i) The Committee shall assist the Board of Visitors in fulfilling its
oversight responsibilities for the financial reporting process, the system
of internal controls, the audit process, and the University’s process for
monitoring compliance with laws and regulations.
(iii) The Committee shall develop and adopt a charter for carrying out its
functions.

(d) Development Committee
(i) The Rector shall appoint the chairman and the vice chairman subject
to the confirmation of the committee.
(ii) The Committee shall make recommendations to the Board on all
matters regarding fundraising at the University.

(e) Research Committee
(i) The Rector shall appoint the chairman and vice chairman subject to
the confirmation by the Committee.
(ii) The Committee shall advance and protect the research mission of the
University.
(iii) The Committee shall review policies related to the research function
and make recommendations to the Board regarding important research
initiatives.
(iv) The Committee will collaborate with other standing committees on
the Board to assure consistency in academic and budget policy.
(v) The Committee shall provide regular reports to the Board on research
performance, opportunities, and risks.

4, Special Committees
The Rector may appoint special committees, or ad hoc committees, of the Board of
Visitors as required for the benefit of the Board and the University.



ARTICLE V1
Administration

I The affairs of the University shall be managed by the Board of Visitors through
its chief executive officer, who shall be the President of George Mason University. In
addition, the Board shall appoint, upon recommendation of the President, such other
personnel of the University as the Board may from time to time deem appropriate.

2 The President, responsible to the Board of Visitors, shall serve as the chief
executive of the University and shall be charged with carrying out the policies and plans
of the Board of Visitors in achieving the stated goals and objectives of the University.
Annually the President will prepare and present to the Board a set of objectives for
accomplishing the goals of the University. The achievement of the goals, as reported by
the President at the final meeting of the year, along with the following standards of
performance, will become the performance plan by which the Board will evaluate the
President:

(a) The President shall establish policies and procedures (“University Policy™) for

the effective and efficient operation of the University. The Board will be

provided a periodic review of these policies and procedures.

(b) The President shall manage the financial affairs of the University to ensure all

legal obligations are met.

(c) The President shall manage the University's personnel function so that there

are sufficient faculty and staff to provide academic and administrative services

needed by students to complete listed programs.

(d) The President shall provide a program consisting of activities where the

University interacts with its external community. The primary purpose for this

shall be to generate goodwill for the University.

At the annual meeting of the Board, the Board shall meet with the President, in a closed
meeting pursuant to §2.2-3711(A)(1), and deliver an evaluation of the President’s
performance. (§23-2.03(A)). The Board will provide the President with a written
summary of its evaluation. Any change to the President’s employment contract during
any such meeting or any other meeting of the Board shall be made only by a vote of the
majority of the Board’s members. (§23-2.03(B)).

3. The Board shall provide for such bonds with corporate surety as required by law for all

personnel handling the funds of the University and in addition for such other bonds or
assurances as it may deem appropriate.

ARTICLE VII

Delegation of Certain Other Responsibilities

1. The Board may extend authority to the student body of the University providing for the
establishment of an Honor System at the University.

2. The Board may extend authority to the student body of the University providing for the
establishment of a Student Government.

10



3. The Board may authorize the establishment of a Faculty Senate.

4. The Board may authorize the President through representatives of the student body or
the faculty, to establish, and/or discontinue University organizations. The Board may,
upon the recommendation of the President, require the separate incorporation of any such
organization.

5. The Board may provide appropriate funds of the University for the administration of
the affairs of the organizations authorized pursuant to this article.

6. The Board may, from time to time, amend or withdraw any authorization issued
pursuant to this article.

ARTICLE VIII
Liabitity

All members of the Board of Visitors are considered to be agents of George Mason
University and the Commonwealth of Virginia. As such, they are covered by the
Commonwealth’s Risk Management Plan, which is promulgated by the Governor. Under
the current plan, as a general rule as long as they are acting in the scope of their duties
and responsibilities as Board members, and as long their conduct does not constitute
gross negligence, they will be covered and defended by the commonwealth. A copy of
this plan is maintained in the University’s Risk Management Office.

ARTICLE IX
Expenses
1. The Board shall serve without compensation.

2. Proper administrative expenses of the Board shall be paid from University funds and
shall be accounted for in accordance with acceptable accounting practices.

ARTICLE X
Seal

1. The Board shall provide a University seal which shall contain the words "George
Mason University, Founded 1957."

2. The Secretary of the Board shall be the custodian of the seal.

3. The Board may, by resolution, vest authority in other persons to affix the seal.

11



ARTICLE XI
Records

1. The Board shall provide, through the President's Office, for the keeping of all Board
records.

2. The Board may prescribe appropriate regulations with respect to access to said records.

3. The Board shall post minutes of its meetings on the Internet as detailed in the Virginia
Code.

ARTICLE XII
Meeting Procedures According to Robert's Rules of Order

The George Mason University Board of Visitors will conduct all University business
according to the 2009 amended Bylaws. In the event a question arises which is not
addressed in the Bylaws, the Board Secretary shall consult Robert's Rules of Order and
advise the Rector on the appropriate procedures to be followed.

ARTICLE XIII
Adoption and Amendment of Bylaws

1. The Bylaws of the Board of Visitors may be amended by a majority vote of the Board
at the annual meeting or at any regular or special meeting provided that the proposed
amendments are conveyed to the members of the Board at least ten days in advance of the
meeting in which they are to be acted upon. Certified copies of amendments or of the
amended Bylaws shall be forwarded to the Governor. The Bylaws shall be posted
conspicuously on the Board’s website. (§23-2.02).

2. The enactment of any statute by the General Assembly of Virginia, or the amendment
of any existing statute, inconsistent with these Bylaws shall take precedence over the
provisions hereof.

AMENDED:

amended 11/22/72
amended 02/11/76
amended 09/10/80
amended 05/13/81
amended 09/22/82
amended 09/14/83
amended 11/18/86
amended 05/17/88
amended 11/18/92
amended 01/26/94
amended 05/17/95
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amended 08/23/95
amended 01/16/97
amended 06/16/99
amended 09/21/99
amended 03/15/00
amended 05/17/00
amended 05/09/01
amended 09/19/02
amended 08/20/03
amended 08/20/04
amended 12/07/05
amended 10/04/06
amended 05/09/07
amended 03/19/08
amended 08/21/09
amended 12/09/09
amended 09/28/11
amended 10/03/12
amended 12/05/12
amended 03/20/13
amended 08/16/13
amended 05/07/14



Attachment 2

George Mason University
Board of Visitors
Code of Ethics

It is important that members of the Board of Visitors of George Mason University and all George
Mason University employees conduct themselves with the highest degree of honor and integrity and
understand that public service is a public trust, Ethical conduct in our relationships with each other,
members of the public, our students, other state agencies, and private entities is of critical importance
during service to the public through serving George Mason University.

1. The Board will uphold the University's Mission, Vision, and Values and will always act in the
best interests of the University.

2. The Board shall adhere to all applicable state and federal laws and regulations and Board Policies
and Bylaws.
(a) The Board shall comply with the Commonwealth of Virginia’s State and Local
Government Conflict of Interests Act, Virginia Code §2.2-3100 et.seq., avoiding conflicts of
interest as defined by law, and shall report promptly to the Rector any potential
conflicts. This includes the timely filing of the annual financial disclosure statement and any
other required documents.
i.  Visitors shall not have a personal interest in a contract or transaction with the
University which would appear to influence the performance of their official duties.
A personal interest includes an interest of an immediate family member. Visitors
shall not request special consideration or personal prerogative for admissions,
employment, or contracts for business.
ii. Visitors shall not seek or accept gifts or business or professional opportunities
which would appear to influence the performance of their official duties.
(b) The Board shall adhere to the requirements of the Virginia Freedom of Information Act.
(c) Visitors have a duty to report their own potential or actual violations of the Code of
Ethics or those of other Visitors to the Rector immediately upon realization or discovery. If
the Rector is personally faced with such a conflict, he or she shall report it to the Vice Rector,
who will act in his or her place.
(d) Visitors shall participate in all training required by law.

3. Visitors shall certify that they have read and understand this Code of Ethics by signing the Code
annually, Potential or actual violations of the Board Code of Ethics shall be reviewed in the
following manner: :

(a) The Rector will consult with the Visitor in question and attempt to resolve the potential
or actual noncompliance. If that consultation fails to resolve the matter, then

(b) The Rector shall convene the Executive Committee to meet with the Visitor in question
and attempt to resolve the potential or actual noncompliance. If that consultation fails to
resolve the matter, then

(¢) The Rector shall convene the full Board to determine corrective action, as appropriate.
The Executive Committee shall report to the Governor in writing any instances of breach of
ethical conduct, and the corrective action the Board has elected to take. Upon sufficient
cause, the Board may determine by majority vote of the membership to recommend to the
Governor that a member be removed as provided for in § 2.2-108 of the Code of Virginia.

Approved May 7, 2014



Attachment 3

Board of Visitor; Candidate Qualifications and Competencies

Character — an uncompromising commitment to ethics, integrity, and professionalism.

Commitment — a genuine desire to advance the mission of higher education and the
interests of the University.

Value — a set of skills and experience that allow for substantial contributions to the
mission of the University.

Vision — an ability to imagine the future and help steer the University toward that vision.

A ved B f Visi 1.2



