UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

L5\

SEPTEMBER 13, 2013



UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

™

SCHEDULE

THURSDAY, SEPTEMBER 12, 2013:
2:30 p.M.  COMMITTEE OF THE WHOLE CHILDREN’S & WOMEN’S HospP., ADM. BOARD RM.
4:30 .M.  DEDICATION OF HOSPITAL EXPANSION/TOURS  CHILDREN’S & WOMEN’S HosPITAL, TENT

FRIDAY, SEPTEMBER 13, 2013:
10:00 A.M. BoOARD MEETING, RECESS FOR LUNCH ADMINISTRATION BLDG., BOARD Room
12:00 .M.  ExecuTivVE COMMITTEE MEETING ADMINISTRATION BLDG., PRES. CONF. RM.
1:30 p.M. RECONVENE BOARD MEETING ADMINISTRATION BLDG., BOARD Room




UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

STANDING COMMITTEES

2010-2013
EXECUTIVE COMMITTEE: HEALTH AFFAIRS COMMITTEE:
Mr. James A. Yance, Chair Pro Tempore Dr. Steven P. Furr, Chair
Dr. Steven P. Furr, Vice Chair Dr. Scott A. Charlton
Ms. Bettye R. Maye, Secretary Ms. Bettye R. Maye
Mr. J. Cecil Gardner Ms. Arlene Mitchell
Hon. Samuel L. Jones Mr. John M. Peek
Mr. John M. Peek Hon. Kenneth O. Simon
Dr. Steven H. Stokes, Past Chair Dr. Steven H. Stokes
ACADEMIC AND STUDENT AFFAIRS CTE.: LONG-RANGE PLANNING COMMITTEE:
Ms. Christie D. Miree, Chair Hon. Samuel L. Jones, Chair
Dr. Scott A. Charlton Dr. Steven P. Furr
Ms. Bettye R. Maye Ms. Arlene Mitchell
Hon. Bryant Mixon Hon. Bryant Mixon
Mr. John M. Peek Mr. James H. Shumock

Mr. James H. Shumock

BUDGET AND FINANCE COMMITTEE / AUDIT CTE.:

Mr. E. Thomas Corcoran, Chair
Mr. J. Cecil Gardner

Hon. Samuel L. Jones

Ms. Christie D. Miree

Mr. James H. Shumock

Dr. Steven H. Stokes

Mr. James A. Yance

DEVELOPMENT, ENDOWMENT-AND INVESTMENTS COMMITTEE:

Mr. James A. Yance, Chair
Mr. E. Thomas Corcoran

Mr. J. Cecil Gardner
President V. Gordon Moulton
Hon. Kenneth O. Simon

Dr. Steven H. Stokes

9/6/12



AGENDA



UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

September 13, 2013
10:00 A.Mm.

FREDERICK P. WHIDDON ADMINISTRATION BUILDING
SuITE 130, BOARD RoOOM

REVISED AGENDA
ITEM PAGE
* APProVE: REVISEA AGENUA.......ceiiieeiiieieiee it et st e st te s e e et e s esteesteeseesreeteaseesseesseaseeaseesteeseesseeneennensres i
1 Approve: Minutes and ReVISEd MINULES ..........ccouriiereeieiieeieeie e e e e siee e 1, 25,29 and 38
2 Report:  President=s REPOI .....cccoviiiiieieece e Presentation at Meeting
Report:  Presidential Search COmMMILEE........ccccoviieiieiecieceee e Presentation at Meeting
* 4 Approve: Executive Committee of the Board Of TIUSLEES ........cccvvieieiiiiiiisiseeee s 49
5  Appoint: Ad HOC Bylaws COMIMITIEE .......cccecvviieiiieieciesieie e Presentation at Meeting
LONG-RANGE PLANNING:
6  Approve: University of South Alabama 2014-2017 StrategiC Plan ..........cccccoviiiiiiiniiiinieneee e 1
HEALTH AFFAIRS:
7 Approve: USA Hospitals Credentials — June and July 2013..........c.cooveiiiieiieie e 1
8 APPIOVE: PIOMOTION ...ttt sttt b ettt b bbbt et e b e bbb e bt et e ne s e 9
9 APPIOVE: ProfeSSOr EMEIITUS.......c.viiiiiiiecie sttt ettt e e et e s e s te e be s e sreesreeneesraerens 11
10  Report: Health System and Health SCIENCES ........cccvvieiviiiiieiieece e Presentation at Meeting
* 11 Approve: Declaration of Agreement for the USA/UAB Cancer Consortium ..........ccccevvveveevieseesvnene. 14
* 11.A Approve: Authorlt to Engl_P in Due Diligence Regarding Future Option
for the USA Health Services FOUNdatioN..........cooviiiiiiiiieeee e 15
ACADEMIC AND STUDENT AFFAIRS:
12 Report:  ACAdeMIC ATTAIIS .....oooiiiiiiiiiereeee e Presentation at Meeting
13 Approve: Amendment to the USA Bulletin — Academic Credit for Military Education, Training, or Service..1
14 Approve: Residency for Tuition PUrPOSES POLICY ........cccooiiiiiiiiiiiieicec s 3
15  Approve: Naming Of LIDIary ........cooiiiiii ettt te e sre e e 14
16 Report:  StUdENt ATFAITS......coiiiieiiie i Presentation at Meeting
BUDGET AND FINANCE:
17 Report: Monthly Fund Financial Reports — April, May and June 2013..........c..ccccvvuennee. 1,16 and 31
Quarterly GASB Financial Statements, Nine Months ended June 2013.............cccccovveinnnane. 46
Summary Comparison of Fund Financial Reports to GASB Financial Statements,
JuNE 30, 2013 8N 2012.......cciiieiieiieieie e 80
18  Approve: Election of Directors, USA Foundation for Research and Commercialization (FRAC) .....84
Approve: Ratification of FRAC Bylaws and Articles of INCOrporation.............ccccocvvvvviiinencinnennen. 86
* 19 Approve: Salary Increase, University General DIVISION ...........ccccoiveiiiieiie i 107
* 20 APProve: 2013-2014 BUAGEL ....c.oouiiiiiiieeieiee ettt bbb 109
AUDIT:
21 Report:  KPMG AUGITOIS......coiieieiiisiieiie st se e se et sae e sse e aneenne s Presentation at Meeting
DEVELOPMENT, ENDOWMENT AND INVESTMENTS:
22  Report:  Endowment and INVESIMENTS.........cccvevviiieiieie e Presentation at Meeting
23 Report: National Alumni Association StrategiC Plan...........ccocoovvviineiiiininnnnns Presentation at Meeting
* 24 Approve: Commendation of Mr. Abraham A. Mitchell for Exemplary Contributions..........cc.... voecevvienene. 1
OTHER:
* 25 Approve: Commendation of Mr. James A. Yance as Chair Pro Tempore Emeritus..............cccceevevuneane. 1

Unveil:  Portrait of Past Chair Pro Tempore Mr. James A. Yance

* Items added or revised i



MEMORANDUM
UNIVERSITY OF SOUTH ALABAMA

September 3, 2013

TO: USA Board of Trustees
FROM:  James H. Shumock
Secretary, Board of Trust€es

Included herein are the unapproved minutes of Board meetings held on June 6 and 7, and the
revised minutes of Board meetings held on March 12 and September 17, 2010. Please review
these documents for amendment or approval at the September 13 meeting of the Board of
Trustees.

JHS:mge

Enclosures
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UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES MEETING

June 7, 2013
10:00 a.m.

A meeting of the University of South Alabama Board of Trustees was duly convened by
Mr. Jim Yance, Chair pro tempore, on Friday, June 7, 2013, at 10:06 a.m. in the Board Room of
the Frederick P. Whiddon Administration Building.

Members Present: Trustees Tom Corcoran, Steve Furr, Cecil Gardner, Bettye Maye,
Christie Miree, Arlene Mitchell, Bryant Mixon, John Peek,
Jimmy Shumock, Ken Simon, Steve Stokes and Jim Yance.

Members Absent: Trustees Robert Bentley, Tommy Bice, Scott Charlton and Sam Jones.

Administration Acting President Dr. John Smith and President Gordon Moulton;
and Others: Drs. Mike Boyd, Joe Busta, Jack Dempsey, Joel Erdmann,

Julie Estis/Doug Marshall/ Kelly Woodford (Faculty Senate), Ron Franks,
David Johnson, Mike Mitchell and Chris Vinet; Messrs. John Adams,
Terry Albano, Arslan Arshad, Owen Bailey, Louis Cardinal (Thornton
Farish), Parker Chastain, Ken Davis, Wayne Davis, Ker Ferguson,
Stan Hammack, Mark Hoffman (NAA), Rod Kanter (Bradley Arant Boult
Cummings), Don Langham, Abe Mitchell, Norman Pitman,
Steve Simmons and Scott Weldon; and Mss. Beth Anderson,
Kristen Blosser, Lynne Chronister, Becky Clark, Nicole Cohron,
Racheal Cooley, Riley Davis (SGA), Jen Ekman, Alice Jackson,
Janelle Johnson (AASA), Geri Moulton, Jackie Parks, Renee Paul,
Jean Tucker and Joy Washington.

Press: Messrs. Steve Alexander/Joha Norris (WALA), Mike Corry (WPMI),
Tim Jones/Chad Petri (WKRG) and Bill Starling (Press-Register/al.com);
and Mss. Samantha Andrews (Vanguard) and Tami Brehse (WPMI).

Upon the call to order, Chairman Yance thanked Trustees and guests for attending and called for
consideration of the revised agenda. On motion by Mr. Corcoran, seconded by Ms. Miree, the
revised agenda was adopted by unanimous vote. Chairman Yance called for consideration of
ITEM 1, the minutes of the March 8, 2013, Board of Trustees meeting; the April 3, 2013,
combined meeting of the Board of Trustees and the Presidential Search Committee; and the
May 9, 2013, Executive Committee meeting. On motion by Ms. Maye, seconded by
Mr. Shumock, the minutes were adopted unanimously.

Chairman Yance called upon President Smith for presentation of ITEM 2, the President’s Report.

President Smith recognized retiring President Gordon Moulton; Drs. Doug Marshall, Julie Estis

and Kelly Woodford - Faculty Senate President, Vice President and Secretary, respectively;

Ms. Riley Davis - SGA President; Ms. Janelle Johnson — AASA President; Ms. Sam Andrews —

Vanguard Editor; and Mr. Mark Hoffman — President, USA National Alumni Association

(NAA). He stated Mr, Wayne Davis, Vice President for Financial Affairs, would retire effective
1
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July 1, and announced the appointment of Mr. Steve Simmons to serve as Vice President for
Financial Affairs. Both gentlemen received a round of applause.

President Smith reported that 50" anniversary activities concluded with a grand celebration on
May 3, at which Mr. Abe Mitchell announced his gift of $50 million to the establishment of the
Mitchell-Moulton Scholarship Initiative. He said Mr. Mitchell’s gift would change the lives of
many students, as had additional gifts from the Mitchell family. He thanked Mr. Keith Ayers —
Director of Public Relations, for his efforts relating to the 50" anniversary special events.
Mr. Ayers introduced Public Relations staff members Mss. Jen Ekman, Renee Paul,
Joy Washington and Alice Jackson, and Mr. John Adams, who had assisted.

President Smith detailed Spring Commencement activities held on May 11, during which
addresses were delivered by the Honorable Robert Edington, who served as a state legislator in
1963 -- the year the University was created; Mr. Rick Nelson, USA’s first SGA President; and
President Gordon Moulton. A total of 2,845 degrees were conferred for the 2012-2013
academic year. Degrees awarded since the University’s founding exceed 75,000.

President Smith gave an update on the University’s accreditation reaffirmation process, reporting
positive results following an on-site review by the Southern Association of Colleges and Schools
Commission on Colleges (SACSCoC) in April. He credited Dr. Johnson for his leadership of
the complex process. Dr. Johnson noted the SACSCoC team was complimentary of USA
programs and of the Board’s involvement. He recognized Dr. Jack Dempsey — Director of the
Innovation in Learning Center and USAon-line; Mr. Scott Weldon — Assistant Vice President for
Financial Affairs; Dr. Charlie Guest -- Interim Director, Department of Institutional Research,
Planning and Assessment; and Ms. Nicole Cohron -- Executive Assistant, Division of Academic
Affairs, for their outstanding contributions throughout the process. Judge Simon and
President Smith agreed that student engagement and faculty culture were significant to an
exceptional review. President Smith stated the success of the reaffirmation process and the
SACSCoC visit are indicative of the high standards set by President Moulton, which are reflected
through all facets of the Institution.

President Smith reported on an outstanding women’s softball season. The team recently won its
second straight Sun Belt Conference championship. He introduced Coach Becky Clark, who
reported that most players would return next season. She said USA was host for a regional
tournament and the Lady Jags came close to winning. President Smith gave an update on men’s
baseball, including tournament results.

President Smith talked about plans to dedicate the new facilities at USA Children’s and
Women’s Hospital in conjunction with the September Board meeting. He recognized
Mr. Parker Chastain, former SGA President and recent graduate.

Chairman Yance called upon Dr. Furr, Chair of the Presidential Search Committee (PSC), for a

report on the search process, ITEM 3. Dr. Furr said the process is on-track. The meeting of the

PSC took place on June 6, during which Mr. Bill Funk, search consultant, gave an update on the
2
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developing applicant pool. The deadline for applications is June 30. Dr. Furr said a leadership
statement developed by PSC members was adopted at the Committee meeting.

Chairman Yance introduced ITEM 4 as follows. On motion by Ms. Maye, seconded by
Ms. Miree, the resolution was approved unanimously:

RESOLUTION
BOARD MEETING SCHEDULE, 2013-2014

WHEREAS, Article I, Section 1, of the Bylaws provides that the Board shall schedule
annually, in advance, regular meetings of the Board to be held during the ensuing year, and may
designate one of such meetings as the annual meeting of the Board,

THEREFORE, BE IT RESOLVED that the regular meetings of the University of South
Alabama Board of Trustees shall be held on the following dates:

Friday, September 13, 2013
Friday, December 6, 2013
Friday, March 7, 2014
Friday, June 6, 2014

FURTHER, BE IT RESOLVED that the date of June 6, 2014, be designated as the
annual meeting of the University of South Alabama Board of Trustees for 2013-2014,

Chairman Yance called for a report of health affairs items. Dr. Furr, Chair of the Health Affairs
Committee, presented ITEM 5 as follows. On motion by Dr. Stokes, seconded by Ms. Miree, the
resolution was approved unanimously:

RESOLUTION
USA HOSPITALS MEDICAL STAFF APPOINTMENTS AND REAPPOINTMENTS
FOR MARCH AND APRIL 2013

WHEREAS, the Medical Staff appointments and reappointments for March and April 2013 for the
University of South Alabama Hospitals are recommended for Board approval by the Medical Executive
Committees and the Executive Committee of the University of South Alabama Hospitals,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
approves the appointments and reappointments as submitted.

Dr. Furr called for consideration of ITEM 6 as follows (for copies of policies and other authorized
documents, refer to APPENDIX A). On motion by Dr. Stokes, seconded by Mr. Shumock, the
resolution was approved unanimously:

RESOLUTION
USA HOSPITALS MEDICAL STAFF BYLAWS, AND RULES AND REGULATIONS
REVISIONS OF APRIL 24, 2013

WHEREAS, revisions to USA Hospitals Medical Staff Bylaws and Rules and Regulations, approved
at the April 24, 2013 Medical Staff meeting and attached hereto, are recommended for approval by the
Medical Staffs and the Executive Committee of the University of South Alabama Hospitals,

3
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THEREFORE, BE IT RESOLVED that the Board of Trustees of the University of South Alabama
approves the revisions as submitted.

Dr. Furr called for discussion of ITEM 7, a report on the activities of the USA Health System and
the Division of Health Sciences. Mr. Hammack expressed pride for the University’s hospital
culture, and introduced Ms. Beth Anderson, Hospital Administrator - USA Medical Center, who
reported on the completion of the Hospital’s accreditation cycle. She said 750 performance
standards had been examined by the Joint Commission (known formerly as the Joint
Commission on Accreditation of Healthcare Organizations) during a surprise visit six months
carlier. She shared enthusiasm for a great survey which concluded with the fewest clinical
citations of any prior accreditation analysis. Mr. Hammack introduced Mr. Owen Bailey,
Hospital Administrator - USA Children’s and Women’s Hospital, who discussed the importance
of the Hospital personnel who deliver quality services. He added that the effects of positive
patient encounters are far-reaching. Photos of the new nautical-themed facilities were viewed
and Mr. Bailey talked about the facilities inspection and grand opening schedules.
Mr. Hammack echoed pride for the position of the USA Health System, and for the passion of its
people. Dr. Franks cited, as a close parallel to hospital operations, the University’s research
mission, stating that the quality work of USA scientists makes grant funding possible. He gave
an update on the completion of the specialized laboratory. Board members viewed the most
recent construction photos, as well as a map pinpointing the building location.

Dr. Furr called upon President Smith for presentation of ITEM 7.A as follows. President Smith
recalled the pledge by Trustees, at the December Board meeting, to give raises to Health System
staff as soon as deemed fiscally responsible. He recommended an ongoing raise of three and
one half percent, retroactively effective on June 2. Chairman Yance remarked that the
disappointment expressed at the December Board meeting was palpable, and he reiterated his
appreciation of Hospital personnel. He maintained that the Board’s chief priority is the
Institution’s financial stability. He and President Smith stressed that tuition revenue would not
fund the raise. Judge Simon noted that investing in USA employees is of benefit to the
community. On motion by Ms. Mitchell, seconded by Ms. Miree, the resolution was approved
unanimously.

RESOLUTION
BASE SALARY ADJUSTMENT - USA HEALTH SYSTEM

WHEREAS, the University of South Alabama Health System Division, consisting of USA Medical
Center, USA Children’s and Women's Hospital, USA Mitchell Cancer !nstitute and affiliated USA Health
Services Foundation, has created posiive momentum in achieving its missions through careful
management and the united efforts of its employees, and

WHEREAS, the USA Health System Division is recognized for the high quality of care it achieves,
as well as the highly specialized services it provides, and

WHEREAS, it is acknowledged that providing high quality healthcare and specialty patient care
services requires a workforce of committed professionals dedicated not only to their professions but to the
mission of the USA Health System Division, and
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WHEREAS, in order to retain and recrut the staff necessary to continue to meet the high standards
required, the USA Health System Division believes it is in the best interest of the University to give a three
and one-half percent increase to the base salary of its non-contract staff and administrative Health System
Division personnel, excluding PRN classifications and contract employees (physicians, medical residents and
fellows),

THEREFORE, BE IT RESOLVED that the Board of Trustees of the University of South Alabama
hereby approves a three and one-half percent increase to the base salary of non-contract staff and
administrative Health System division personnel as defined by USA Human Resources policies, effective
June 2, 2013,

Dr. Furr called upon Dr. Boyd for a report on the Mitchell Cancer Institute (MCI), ITEM 8.
Dr. Boyd shared that he had attended a retreat for MCI scientists hosted by the University of
Alabama at Birmingham Comprehensive Cancer Center (UABCCC); joined a tour hosted by
Dr. Ed Partridge, UABCCC Director and MCI Executive Advisory Board member, on May 1 for
Trustees Mitchell and Yance, and Mr. Abe Mitchell; and attended an exit visit of UAB’s external
advisory board, a critical group of scientists formed to assist UAB with its renewal of National
Cancer Institute (NCI) designation, and who represent $160 million in grant awards. On behalf
of Ms. Arlene Mitchell, Mr. Abe Mitchell, the Board of Trustees, and the University,
Chairman Yance thanked Dr. Partridge for the site visit and the opportunity to collaborate.

President Smith recognized Trustee Emeritus Mr. Don Langham, and introduced
Mr. Abe Mitchell, who received a standing round of applause from Trustees and guests for his
record-breaking contribution of $50 million, of which $25 million is for implementation of the
Mitchell-Moulton Scholarship Initiative, and $25 million is for the Mitchell College of Business,
signifying the largest single contribution by an individual to any Alabama institution.
Mr. Mitchell stated, with President Moulton’s tutelage, the concept for the scholarship initiative
was developed. He added that the philanthropic ways of Mayer and Arlene Mitchell were
inspiring, and suggested great strides could be achieved through private sector involvement.
Chairman Yance thanked Mr. Mitchell for his insightful words.

Chairman Yance called for consideration of academic and student affairs items. Ms. Miree,
Chair of the Academic and Student Affairs Committee, called upon Dr. Johnson to present
ITEM 9, a report on the activities of the Division of Academic Affairs. Dr. Johnson called
attention to a National Alumni Association flyer congratulating top students and graduates for
scholarly performance and research achievements. He said, with each academic year, the
enrollment of outstanding students increases and, as these students matriculate through the
system, their potential for greater achievement grows. He introduced distinguished USA
students Mr. Arslan Arshad, a Chemical Engineering major who is one of 272 students in the
nation to receive a Goldwater Scholarship; Ms. Kristen Blosser, a Foreign Languages major who
is one of 900 students to receive a Gillman Scholarship in 2012 to study abroad (Peru
Universidad del Pacifico); Ms. Jackie Parks, a Civil Engineering major who was awarded the
Society of American Military Engineer’s Student Leadership Medal in 2012; and Ms. Racheal
Cooley, a Civil Engineering major who was named Student Civil Engineer of the Year for 2013
by the Alabama section of the American Society of Civil Engineers (ASCE) and who placed

5
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third for her ASCE Mead paper. The students made brief remarks on their career interests and
aspirations.

Dr. Johnson discussed the University’s newly expanded scholarship program, for which he
credited Mr. Mitchell for making additional student support possible through his generous gifi.
He referenced a flyer detailing the program, and talked about publicity of the information and
efforts by Dr. Busta and the development staff to raise matching funds. He noted that
scholarships would help offset increased tuition and fees. He declared USA a tremendous
bargain.

Ms. Miree moved approval of ITEM 10 as follows. Mr. Corcoran seconded and the resolution
was approved unanimously:

RESOLUTION
TENURE AND PROMOTION

WHEREAS, in accordance with University policy, faculty applications for tenure and promotion
have been reviewed by the respective faculty peers, Departmental Chair, Coliege Dean, and by the Senior
Vice President for Academic Affairs or the Vice President for Medical Affairs, and the President, and of those
faculty considered, the following individuals are hereby recommended for tenure and/for promotion,

THEREFORE, BE IT RESOLVED, the University of South Alabama Board of Trustees approves
and grants tenure and/or promotion to those individuals whose names are listed below to be effective
August 15, 2013.

COLLEGE OF ALLIED HEALTH PROFESSIONS:

Tenure: Promotion to Professor:
Robin J. Mockett Jean M. Irion
Susan G. Hickey

Promotion to Associate Professor:
Rabin J. Mockett
Susan G. Hickey
John R, Jefferson

COLLEGE OF ARTS AND SCIENCES:

Tenure:

Valerie L. Bryan
Ruth H. Carmichael
Romulus Godang
Richard L. Hillyer
Reginald F. Moody
Elizabeth A. Richards
Justin M. St. Clair
Michele M. Strong
Steven K. Trout
Rebecca R. Williams

Promotion to Associate Professor:
Valerie L. Bryan

Ruth H. Carmichael

Romulus Godang

Richard L. Hillyer

Reginald F. Moody

Elizabeth A. Richards

Justin M. St. Clair

Michele M. Strong

Rebecca R. Williams
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Promotion to Senior Instructor:
Samuel T. Stutsman

MITCHELL COLLEGE OF BUSINESS:
Tenure:
William E. Gillis
Rabert A, Shearer
COLLEGE OF EDUCATION:

Tenure;
Paige A. Vitulli

Promotion to Senior Instructor:
Jayne E. Kennedy

COLLEGE OF ENGINEERING:

Promotion to Professor:
Kuang-Ting Hsiao

COLLEGE OF MEDICINE:

Tenure:
Karen A. Fagan

Promaotion to Adjunct Associate Professor:

David Williamson

Promotion to Professor:
Karen A. Fagan

COLLEGE OF NURSING:

Tenure:
Heather R. Hall

Promotion to Senior Instructor:
Mary W. Meyer

SCHOOL OF COMPUTING:

Promotion to Senior Instructor:
Melissa E. Smith

UNIVERSITY LIBRARY:
Tenure:

Paula L. Webb
Ellen K. Wilson

Promotion to Professor
Kelly M. Major

Kevin M. Meeker

Bin Wang

Promotion to Associate Professor:
William E. Gillis

Promotion to Associate Professor:
Paige A. Vitulli

Promotion to Professor;
Andrea M. Kent

Promotion to Associate Professor:
Robert L. Duffy

Andrea G. Kahn

Reynaldo L. Rodriguez

Masahiko Oka

Paui J. Brett

Rodney P. Rocconi

Promotion to Professor:
Heather R. Hall
Anita H. King

Promotion to Associate Librarian:
Muriel D. Nero
Paula L. Webb
Ellen K. Wilson
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Ms. Miree called upon Dr. Mitchell for a report on the activities of the Division of Student
Affairs, ITEM 11. Dr. Mitchell introduced Dr. Chris Vinet, Director of Housing, and gave a
progress report on the new 350-bed, double-occupancy residence hall set to open for the 2013 fall
semester, and on the renovation of the double-occupancy Epsilon dorms and the Student Center.
The Board viewed an aerial photograph and artistic renderings of the residence hall, as well as
photographs of the interior and exterior of the three facilities. Dr. Mitchell advised that the
Epsilon project is a complete renovation with new windows, walls and doors, and completion is
projected by July 15. He said students are excited for the Student Center to reopen, which is
anticipated in the spring of 2014. He said social media followers could keep up with the latest
Student Center news via Twitter.

Ms. Miree presented ITEM 12 as follows, noting that decisions on student costs are not treated
lightly by the Board. She said a thorough discussion of the tuition and fees proposal had taken
place at the Committee of the Whole meeting on June 6. President Smith discussed the
recommendation for a 4.5 percent tuition and fees increase, and factors affecting the University’s
budget. Despite a $1.4 million increase in state appropriation for 2013-2014, employer
contributions for employee retirement through the Retirement Systems of Alabama and for
retiree health insurance through PEEHIP will increase by $6.2 million, as mandated by the state.
President Smith invited Ms. Riley Davis, SGA President, to comment. Ms. Davis expressed an
understanding of the funding implications, adding that the students hope for the least increase
possible. Chairman Yance said all institutions face the same issues and noted student costs at
USA are among the lowest in Alabama. President Smith said the tuition and fees proposal is as
modest as can be expected. Chairman Yance restated the impact of increased retirement and
health costs to the University. On motion by Ms. Miree, seconded by Ms. Maye, the resolution
was approved unanimously:

RESOLUTION
TUITION, HOUSING AND FEE SCHEDULES
2013-2014

WHEREAS, the University of South Alabama is committed to maintaining high-quality educational
and student services programs, and

WHEREAS, the Alabama Legislature has approved a 2013-2014 education budget that only
increases USA's state funding by $1.4 milion, or 1.4 percent, from last year in the face of increased
Teachers' Retirement and PEEHRIP costs of $4.1 million, and

WHEREAS, USA has faced accumulated reductions in state appropriations of $225.8 million since
2007-2008, and

WHEREAS, the University responded to the recession and the reductions in state appropriations
by implementing numerous cost-cutting measures that remain in place, and

WHEREAS, after extensive analysis of the financial needs of the University in 2013-2014 and beyond, the

University Administration and Budget Council have determined that increases in tuition and fees, housing, and meals are
necessary to maintain the standard of quality that USA students and their families desire and expect, and

8
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WHEREAS, with the proposed tuition, housing, and meals rates for 2013-2014, as set forth in the
attached schedules, such costs at the University would continue to be among the lowest in effect at peer
public doctoral-level research institutions in the state of Alabama,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
approves the tuition, housing, meals, and required student fees for the 2013-2014 academic year as set forth
in the attached schedules.

Chairman Yance called for consideration of budget and finance items. Mr. Corcoran, Budget
and Finance Committee Chair, addressed ITEM 13 reports titled Monthly Fund Financial Reports
for January, February and March 2013; Quarterly GASB Financial Statements, Six Months
ended March 2013; and Summary Comparison of Fund Financial Reports to GASB Financial
Statements, March 31, 2013 and 2012. There was no discussion.

Mr. Corcoran called upon Ms. Chronister to discuss ITEM 14 as follows. Ms. Chronister
reviewed the establishment of the USA Research and Technology Corporation (RTC) 11 years
prior to oversee the development of the USA Technology and Research Park (TRP). She
discussed the concept for creation of a new corporation that would broaden the capabilities of the
faculty to develop new technologies, increase opportunities for commercialization, and increase
the Institution’s capacity to support regional industry. Judge Simon asked Ms. Chronister to
elaborate on the technological potential. Ms. Chronister recognized Mr. Ker Ferguson, Assistant
Vice President for Research, and cited the research of Drs. Mark Gillespie, Professor and Chair
of Pharmacology, and Glenn Wilson, Professor and Chair of Cell Biology and Neuroscience,
whose collaborative work on DNA repair garnered the top prize in a recent Alabama Launchpad
competition, a program that awards funding to technology-based start-up firms that have the
greatest potential for success and job creation. She said specialized research such as this would
have ramifications in other fields. Judge Simon and Chairman Yance agreed that USA is
making a big imprint on the quality of life in the state, and in moving technology forward. On
motion by Mr. Corcoran, seconded by Ms. Mitchell, the resolution was approved unanimously:

RESOLUTION
CREATION OF A 501(c)(3) CORPORATION FOR THE DEVELOPMENT AND SUPPORT
OF RESEARCH AND COMMERCIALIZATION AT USA

WHEREAS, the University of South Alabama is a comprehensive research university that promotes
research, industry collaboration and technology commercialization, for the benefit of the region and the
nation, and

WHEREAS, the University created the USA Research and Technology Corporation (“USARTC”) in
2002 with one of its purposes being the creation of a research park, which it did as the USA Technology &
Research Park (‘'USATRP"), and,

WHEREAS, the University seeks to utilize the USARTC as the corporate oversight body of the
USATRP, which will include the handiing of all real estate transactions within USARTC thus furthering
development and promotion of beneficial and productive relationships with industry, higher education, and
the local community, and

WHEREAS, a corporation organized exclusively for charitable, educational, and scientific purposes
within the meaning of 501(c)(3) of the Internal Revenue code of 1986 and the regulations promulgated there-
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under has been determined by the University to be the best vehicle for centralizing the development, support,
and operation of certain research and commercialization efforts of the entire University, and

WHEREAS, the University believes it is important to centralize certain research and
commercialization efforts of the entire institution into one 501(c)(3) not for profit corporation created as a
supporting organization of the University of South Alabama to further its educational, research, and service
missions, to promote the University and its colleges and departments, to promote collaboration of the
University with Industry, and to seek and accept gifts, create endowments, and invest same in furtherance of
research, technology, and commercialization consistent with the mission of the University and the Articles of
Incorporation of said 501(c)(3) corporation, a draft of which is attached hereto,

THEREFORE, BE T RESOLVED, the Board of Trustees of the University of South Alabama
hereby authorizes the University President to proceed with the creation of a §01(c)(3) corporation as a
supporting organization of the University as described herein above, and

BE IT FURTHER RESOLVED that the Board of Trustees of the University of South Alabama
hereby approves the Articles of Incorporation and the Bylaws of the above-referenced 501(c) (3) corporation
to be known as the University of South Alabama Foundation for Research and Commercialization.

Ms. Chronister presented ITEM 15 as follows, noting that, with 97 percent occupancy at TRP
facilities, the lease of the third floor of the Cancer Clinical/Clinical Building to the RTC would
provide space for a technology incubator initiative under development. On motion by
Mr. Corcoran, seconded by Ms, Mitchell, the resolution was approved unanimously:

RESOLUTION
LEASE OF THIRD FLOOR OF THE CANCER BUILDING
TO THE USA RESEARCH AND TECHNOLOGY CORPORATION

WHEREAS, the University of South Alabama ("University”) owns a building (“Cancer Building”)
located on the University's main campus, and

WHEREAS, the creation of the USA Research and Technology Corporation (“Corporation”) was
authorized by the University of South Alabama Board of Trustees at their June 6, 2002, meeting and duly
incorporated with the State of Alabama on June 14, 2002, as a supporting organization of the University to,
among other functions, “create, develop, construct, operate, manage and finance one or more research and
technology parks, technology enterprise centers and other facilities and operations which further scientific
research activities of the University and contribute to the development of high-technology businesses in the
State of Alabama,” and

WHEREAS, the Board of Trustees of the University believes it to be in the best interest of the
University and its mission, as well as that of the Corporation, that the third floor of the Cancer Building be
leased by the University to the Corporation for the purposes stated in the Articles of Incorporation of the
Corporation cited in the preceding paragraph, and

WHEREAS, should the Corporation cease to exist for any reason, this lease will end and the space
will revert to the University,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
hereby authorizes the President of the University to proceed with finalizing a lease agreement with the USA
Research and Technology Corporation for the Corporation's lease of the third floor of the Cancer Building
from the University, to be leased by the Corporation to tenants who meet the required qualifications of the
Corporation.
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Mr. Corcoran called upon Mr. Wayne Davis for presentation of ITEM 16 as follows. Mr. Davis
explained that changes in administrative personnel necessitate a revision of individuals
authorized to sign contracts. Ms. Tucker specified that the resolution gives authority based upon
title rather than an individual’s name. On motion by Mr. Corcoran, seconded by Mr. Shumock,
the resolution was approved unanimously:

RESOLUTION
CONTRACT OFFICERS

WHEREAS, since the inception of the University of South Alabama, the President of the University
has been authorized to sign general contractual agreements and documents for and on behalf of the Board
of Trustees, and

WHEREAS, other individuals and positions in the University have, from time to time, been given
authority by the Board of Trustees to sign such confractual agreements and documents on behalf of the
Board of Trustees, and

WHEREAS, it is believed by the Board of Trustees that such authority should be attached to
position and not individual,

THEREFORE, BE IT RESOLVED, the University of South Alabama Board of Trustees reaffirms the
authority of the President of the University of South Alabama to sign and enter into contractual instruments,
agreements, grants, and other similar legal documents for and on behalf of the University of South Alabama
and its Board of Trustees, as well as, delegate signature authority to other University officials as he/she sees
fit for contracts that are on templates pre-approved by the University Attoreys, and

BE IT FURTHER RESOLVED that the University of South Alabama Board of Trustees also
authorizes and approves the positions of the Vice President for Financial Affairs, the Vice President for
Health Systems, the University Treasurer, and the Assistant Vice President for Hospital Financial Affairs as
contracting officers of the University of South Alabama with all necessary power, responsibilities, authorities,
and obligations to enter into contractual instruments, agreements, grants, and other similar legal documents
for and on behalf of the University of South Alabama and its Board of Trustees.

Mr. Corcoran moved approval of ITEM 17 as follows. Ms. Maye seconded and the resolution
was approved unanimously:

RESOLUTION
UNIVERSITY OF SOUTH ALABAMA BANKING RESOLUTION

BE IT RESOLVED, the President and either the Vice President for Financial Affairs or the
Treasurer of the University are authorized to:

1. Open and close bank, brokerage, custody, safekeeping, or other accounts in the name of the
University.

2 Sell, transfer, and endorse for sale or transfer any and all securities on behalf of the University.

3. Buy securities for the account of the University.

4. Order the transfer or delivery of securities on the University to any other person.
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5. Pledge collateral, securities, or other property in the name of the University and to make
withdrawals, substitutions, and exchanges in connection therewith.

6. Exercise any other rights related to securities, including signing for all releases, powers of attorney,
and/or other documents in connection with securities of the University.

7. Designate individuals authorized to sign checks, drafts, notes, acceptances, and other orders for
the payment of money or the withdrawal of funds for the account of the University.

8 Designate individuals authorized to endorse, negotiate, receive, or authorize the payment of the
praceeds of any instruments or orders for the payment of money to the University.

9. Designate individuals authorized to make telephone transfer of funds of the University and the
manner in which such funds can be transferred.

10. Issue any other instructions for the conduct of any accounts in the name of the University.

BE IT FURTHER RESOLVED that this resolution supersedes any Resolutions dated as of a date
prior to the date of this Resolution and relating to the University's banking activities and,

BE IT FINALLY RESOLVED that the secretary of this University Board of Trustees is authorized to
certify, under the corporate seal of the corporation, a copy of these Resolutions and the names and
specimen signatures of the persons authorized to act on behaif of the University.

Concerning ITEM 17.A as follows, President Smith directed attention to his memorandum to
Board members recommending the sale of the Knollwood Park Hospital complex, inclusive of
contents, to be in the University’s best interest. Chairman Yance thanked Ms. Tucker for her
role in preparing the transaction. On motion by Mr. Corcoran, seconded by Ms. Maye, the
resolution was approved unanimously:

RESOLUTION
SALE AFTER PUBLIC ANNOUNCEMENT FOR REQUESTS FOR PROPOSALS FOR THE SALE OF USA KNOLLWOOD
HOSPITALS, MEDICAL OFFICE BUILDINGS ONE, TWO, THREE, AND FOUR,
WITH FURNISHINGS AND EQUIPMENT AND ADJACENT ACREAGE

WHEREAS, the University of South Alabama (USA) owns two hospital buildings, previously known
as USA Knollwood Hospitals, as well as interest in four professional office buildings on the Knollwood
campus known as Medical Office Buildings One, Two, Three, and Four, and certain attendant furnishings and
equipment, (Knollwood Campus) and approximately seventeen acres adjacent to the Hospitals (collectively,
the Parcel), all of which have been utilized by USA, either directly or through lease, to provide not only health
care services and related resources to the people of Mabile and surrounding communities but, also, a site for
education and research activities of USA’s Colleges of Medicine, Nursing, and Allied Health Professions, and

WHEREAS, in 2005 the University of South Alabama determined that leasing its assets on
Knollwood Campus as described above, with the exception of the additional acreage, was in the best interest
of the University in that it would allow USA to continue to enhance its valued missions of health care
education, research, and service on the Knollwood Campus, and

WHEREAS, effective December 16, 2005, and commencing April 1, 2006, Infrmary Health
Hospitals, Inc. (IHH) leased all of the above-described Knollwood Campus assets owned by USA, renaming it
Infirmary West, for a period of 50 years, with the option to renew for another term of 49 years, during which
time it would work to enhance the clinical services currently offered and  increase the number of community
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based primary care physicians and medical specialists on the medical staff to serve the community need;
and

WHEREAS, because USA could adequately continue its mission without owning the
above-described property, it has considered the sale of its interest in same, and

WHEREAS, [HH, while continuing to lease the property from USA, totally ceased the hospital
operations of Infirmary West in October 2012, indicating that the Affordable Care Act was a significant
contributing factor, and

WHEREAS, due to the unique nature of the property as described in the Declaration of Best
Interest attached hereto, including the cessation of hospital operations, the uncertainty of continuation of the
lease by tHH, the costly nature of the property whether operating as a hospital or not, and the distance of this
property from the current center of operation of the USA Health System and Colleges of Medicine, Nursing,
and Allied Health Professions, USA believes it to be in the best interest of the University and the State of
Alabama to proceed with the sale after engaging in negotiations following the public announcement of
requests for proposals for the sale of the Parcel, and

WHEREAS, the only proposal received for the purchase of the Parcel was from Infirmary Health
System, Inc., an Alabama nonprofit corporation, for the sum of Five Milion and 00/100 Dollars
($5,000,000.00) in payments as described on the Purchase and Sale Agreement, attached hereto, which has
been reviewed and found to be economically justified and in the best interest of the University to accept as
evidenced by the attached Declaration,

BE IT THEREFORE RESOLVED that the University of South Alabama Board of Trustees, having
considered the above and determined that the sale of USA’s interest in the USA Knollwood Hospitals
(Infirmary West), Medical Office Buildings One, Two, Three, and Four, as well as equipment and furniture
located in the hospital buildings, and the adjacent approximately seventeen acres to Infirmary Health System,
Inc. after negotiation subsequent to publicly announcing requests for proposals for the sale is in the best
interest of the University of South Alabama and the State of Alabama, hereby ratifies the attached
Declaration and authorizes the President of the University to proceed with the sale.

Mr. Corcoran moved approval of ITEM 18 as follows. On motion by Mr. Shumock, the
resolution was approved unanimously:

RESOLUTION
RESPECTING 2004 SWAPTION TRANSACTION AND 2006 SWAPTION TRANSACTION AND ACTIONS PROPOSED IN
RESPONSE TO DODD-FRANK WALL STREET REFORM AND CONSUMER PROTECTION ACT OF 2010

WHEREAS, on January 2, 2008, the University of South Alabama (the "University") entered into a
series of transactions, sometimes referred to as a "Swaption for a Forward Synthetic Refunding" (the
"Swaption Transactions"), with Wells Fargo National Association (formerly known as "Wachovia Bank,
National Association”) ("Wells Fargo"), to enable the University to realize certain amounts in connection with
future redemptions of the University's $51,080,000 University Tuition Revenue Refunding and Capital
Improvement Bonds, Series 2004, dated March 15, 2004 (the "Series 2004 Bonds"), and $100,000,000
University Tuition Revenue Refunding and Capital Improvement Bonds, Series 2006, dated December 1,
2006 (the "Series 2006 Bonds" and, tagether with the Series 2004 Bonds, the "Bonds), and

WHEREAS, in connection with the Swaption Transactions, the University executed an 1SDA Master
Agreement, a Schedule to the Master Agreement, an ISDA Credit Support Annex, as well as certain other
documents and instruments and, further, executed Swaption Transaction Confirmation #1832554 to
effectuate a Swaption Transaction referable to the Series 2004 Bonds (the "2004 Swaption Transaction"),
and Swaption Transaction Confirmation #1832563 to effectuate a Swaption Transaction referable to the
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Series 2006 Bonds (the "2006 Swaption Transaction"). Each such agreement or instrument is dated
January 2, 2008, and copies of the same were attached as Exhibit | to the Prior Swap Termination Resolution
described below, and

WHEREAS, the 2004 Swaption Transaction and the 2006 Swaption Transaction, together with the
execution and delivery of all agreements and instruments necessary to effectuate the same (the "Swaption
Documents"), were authorized by resolution of the Board of Trustees adopted on December 6, 2007, wherein
the Board of Trustees determined, among other things, that the 2004 Swaption Transaction and the 2006
Swaption Transaction would permit the University to achieve present benefit from the future redemption of
the Series 2004 Bonds and the Series 2006 Bonds, respectively, and that the 2004 Swaption Transaction
and the 2006 Swaption Transaction were being entered into pursuant to the Derivatives Policy of the
University dated September 24, 2007 {the "USA Derivatives Policy"), and

WHEREAS, pursuant to the terms of the Swaption Daocuments, for a certain period of time the
University may elect to terminate either or both of the 2004 Swaption Transaction and the 2006 Swaption
Transaction, in which case the University could be required to make a payment to Wells Fargo, or the
University could be entitled to receive a payment from Wells Fargo, all based upon, among other things,
interest rate levels in effect at the time of such termination, and

WHEREAS, given the record of interest rate levels since January 2008, the Board of Trustees
previously adopted a resolution on March 11, 2011 {the "Prior Swap Termination Resolution"), wherein the
Board of Trustees expressed its belief that it may be possible that during the period commencing on the date
of the Prior Swap Termination Resolution through and including September 11, 2012 (said period, the "Prior
Applicable Period"), brief intervals may exist from time to time wherein it may become advantageous for the
University to terminate either or both of the 2004 Swaption Transaction and the 2006 Swaption Transaction,
and in light of the regular meeting schedule of the Board of Trustees the said board believed it was in the
best interest of the University that the President of the University (the "President") be authorized to execute
such documents and instruments by and on behalf of the University as may be necessary or desirable to
terminate either or both of the 2004 Swaption and the 2006 Swaption should at any time during the
Applicable Period the President determine that such termination would be in the best interest of the
University and upon certain other conditions as more particularly set forth in the Prior Swap Termination
Resolution, and

WHEREAS, the Board of Trustees continues to be of the view that brief intervals may exist from
time to time wherein it may become advantageous for the University to terminate either or both of the 2004
Swaption Transaction and the 2006 Swaption Transaction, and that it would be in the best interest of the
University to authorize the President to execute such instruments, notices, certificates, agreements or other
documents by and on behalf of the University as may be necessary or desirable to terminate either or both of
the 2004 Swaption and the 2006 Swaption should at any time from the date hereof through and including
September 1, 2016 (said period, the "Current Applicable Period") the President shall be advised by a swap
advisor to the University that it is in the best interest of the University to terminate such transaction or
transactions, and

WHEREAS, the Commodity Futures Trading Commission recently published final rules (the "CFTC
Swap Rules") to implement Section 4s(h) of the Commodity Exchange Act pursuant to Section 731 of Title VII
of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the "Dodd-Frank Act"), which
impose heightened duties and standards of conduct on swap dealers when entering new swap transactions
or amending or modifying existing swap transactions like the 2004 Swaption Transaction and the 2006
Swaption Transaction, and

WHEREAS, a swap dealer may demonstrate compliance with some of the new CFTC Swap Rules

by having counterparties like the University make certain representations and warranties (the
"Representations and Warranties") relating to the suitability of the transaction for such counterparty, the
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ability of the counterparty to properly evaluate the swap transaction, and other matters respecting interest
rate exchange agreements, and

WHEREAS, the International Swaps and Derivatives Association, Inc. has prepared the forms of
amendments and agreements attached as Exhibit | hereto (the "ISDA Protocol Documents"), which contain
the Representations and Warranties required for a swap dealer to comply with the new CFTC Swap Rules,
and

WHEREAS, one of the Representations and Warranties of a governmental entity like the University
is that it has engaged a qualified independent representative (a "QIR") to assist in financial analysis and price
negofiation respecting swap fransactions, and that involvement of a QIR in this regard is contained in a
written derivatives policy of such entity, and

WHEREAS, George K. Baum & Co. ("GK Baum") has been advising the University on various
aspects of the 2004 Swaption Transaction and 2006 Swaption Transaction, and has established the required
policies and procedures, a copy of which is included as Exhibit I hereto, that enable it to serve as a QIR, and

WHEREAS, GK Baum has advised the University that should it become advantageous to terminate
or modify the 2004 Swaption Transaction or 2006 Swaption Transaction, Wells Fargo may likely require that
the University take certain actions to evidence its salisfaction of the new CFTC Swap Rules, including (1)
engaging a QIR, (2) amending the USA Derivatives Policy to incorporate a QIR, and (3) amending the 2004
Swaption Transaction and/or 2006 Swaption Transaction to incorporate the Representations and Warranties,
and

WHEREAS, the Board of Trustees deems it advantageous and in the best interest of the University
to (1) engage GK Baum as the QIR for the University, (2) amend the USA Derivatives Policy to incorporate
the QIR into certain aspects of such policy, and (3) authorize the President to execute and deliver the ISDA
Protocol Documents (or such other instruments proposed by Wells Fargo containing some or all of the terms
and provisions in, or provisions simitar to those contained in, the forms of ISDA Protocol Documents attached
hereto) and such other instruments, agreements, certificates, side-letters, notices, or other documents in
connection therewith (collectively, the "Amendatory Documents") as the President shall deem necessary or
desirable should the President determine it advantageous for the University to execute and deliver the same
in connection with, or in anticipation of, any proposed amendments, modifications or termination of either or
both of the 2004 Swaption Transaction and 2006 Swaption Transaction,

THEREFORE, BE IT RESQLVED that the President is hereby authorized and directed to execute
such instruments, notices, certificates, agreements or other documents by and on behalf of the University as
the President may deem necessary or desirable to terminate either or both of the 2004 Swaption and the
2006 Swaption should at any time during the Current Applicable Period the President be advised by a swap
advisor to the University that it is in the best interest of the University to terminate such transaction or
transactions, and

BE IT FURTHER RESOLVED that the Board of Trustees hereby designates GK Baum as the QIR
for the University, and authorizes and directs the President to execute and deliver on behalf of the University
such certificates, agreements, directions, instruments or other documents as may be necessary or desirable
to engage, designate and establish GK Baum as the QIR for the University, and

BE IT FURTHER RESOLVED, the Board of Trustees hereby approves the amendments and
modifications of the USA Derivatives Policy necessary to incorporate the QIR in certain aspects thereof, as
set forth and described in the form of First Amendment to Derivatives Policy dated June 7, 2013 attached
hereto as Exhibit I hereto, and

BE IT FINALLY RESOLVED that the Board of Trustees hereby authorizes and directs the
President, atany time and from time to time, to execute any such amendatory documents as the President
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shall deem necessary or desirable should the President determine it advantageous for the University to
execute and deliver the same in connection with, or in anticipation of, any proposed amendments,
modifications or termination of either or both of the 2004 Swaption Transaction and 2006 Swaption
Transaction.

Mr. Corcoran moved approval of ITEM 19 as follows, and Ms. Mitchell seconded. Judge Simon
complimented the Administration for negotiating with a bank to reduce legal risk in lieu of
dealing with a public sale of bonds. Chairman Yance acknowledged the advantages of reduced
administrative costs and excellent interest rates on all three bond transactions.
thorough discussion had taken place at the Committee of the Whole meeting on June 6. The

resolution was approved unanimously:

A RESOLUTION AUTHORIZING THE ISSUANCE
OF ONE $32,000,000 UNIVERSITY FACILITIES REVENUE
CAPITAL IMPROVEMENT BOND
SERIES 2013-A

ONE $8,000,000 UNIVERSITY FACILITIES REVENUE
CAPITAL IMPROVEMENT BOND
SERIES 2013-B
AND
ONE $10,000,000 UNIVERSITY FACILITIES REVENUE
CAPITAL IMPROVEMENT BOND
SERIES 2013-C

BE IT RESOLVED by the Board of Trustees (herein called the "Board") of the

UNIVERSITY OF SOUTH ALABAMA (herein called the "University"} as follows:

Section 1. (a) Findings. The Board has determined and hereby finds and declares

that the following facts are true and correct:

n it is necessary, advisable, in the interest of the University and the public that
the University (i) design, acquire, construct, install, furnish and equip various capital improvements
and equipment on the property of the University including, without limitation, a physicians' office
building and related capital improvements as part of the health care enterprise of the University and
for primary use by the University of South Alabama Health Services Foundation (herein called
"HSF"), an Alabama nonprofit corporation and an organization described in Section 501(c)(3) of the
internal Revenue Code of 1986, as amended (herein called the "2013-A Improvements"), and (i)
design, develop, acquire, equip, install and construct capital improvements to the USA Children's
and Women's Hospital, and various other capital improvements and equipment of the University
{herein called the "2013-B/C Improvements"), and

2) the University has undertaken a competitive bidding process for loans for the
2013-A Improvements and the 2013-B/C Improvements, and has received bids and proposals from
various financial institutions, including Compass Mortgage Corporation, Regions Bank, SunTrust
Bank, and Trustmark National Bank, and

3) the Vice President for Financial Affairs of the University (herein called the "Vice
President") has reported that the bid submitted by Compass Mortgage Corporation (herein called
"Compass") is the winning bid for the 2013-A Improvements and the 2013-B/C Improvements, and

16

He said a



USA Board of Trustees

June 7, 2013
Page 17

4) pursuant to the Compass bid, the University has through June 10, 2013 to
determine whether or not to accept such bid and sell the 2013-A Bond to Compass, and through
June 26, 2013 to determine whether or not to accept such bid and seli the 2013-B Bond and/or
2013-C Bond to Compass, and

{5) it is necessary, advisable, in the interest of the University and the public that
the Vice President be authorized, in his discretion, to accept the bid of Compass referable to the
2013-A Improvements and, in doing so, to agree, by and on behalf of the University, for the
University to sell its $32,000,000 University Facilities Revenue Capital Improvement Bond, Series
2013-A, dated June 28, 2013 (herein called the "2013-A Bond") to Compass to pay the costs of
designing, acquiring, constructing, installing, furnishing and equipping the 2013-A Improvements,
funding capitalized interest respecting the 2013-A Bond, and paying the costs of issuing the 2013-A
Bond (such acceptance of the loan and commitment to sell the 2013-A Bond to be evidenced by a
signed Bond Sale Commitment in the form attached as Exhibit | hereto), and

(6) it is necessary, advisable, in the interest of the University and the public that
the Vice President be authorized, in his discretion, to accept the bid of Compass referable to a
portion of the 2013-B/C Improvements and, in doing so, to agree, by and on behalf of the
University, for the University to sell its $8,000,000 University Faciliies Revenue Capital
Improvement Bond, Series 2013-B, dated June 28, 2013 (herein called the "2013-B Bond") to
Compass to pay a portion of the costs of designing, acquiring, constructing, installing, furnishing
and equipping the 2013-B/C Improvements, funding capitalized interest respecting the 2013-B
Bond, and paying the costs of issuing the 2013-B Bond (such acceptance of the loan and
commitment to sell the 2013-B Bond to be evidenced by a signed Bond Sale Commitment in the
form attached as Exhibit I hereto), and

7 it is necessary, advisable, in the interest of the University and the public that
the Vice President be authorized, in his discretion, to accept the proposal of Compass referable to
a portion of the 2013-B/C Improvements and, in doing so, to agree, by and on behalf of the
University, for the University to sell its $10,000,000 University Facilities Revenue Capital
Improvement Bond, Series 2013-C, dated June 28, 2013 (herein called the "2013-C Bond") to
Compass to pay a portion of the costs of designing, acquiring, constructing, installing, furnishing
and equipping the 2013-B/C Improvements, funding capitalized interest respecting the 2013-C
Bond, and paying the costs of issuing the 2013-C Bond (such acceptance of the loan and
commitment to sell the 2013-C Bond to be evidenced by a signed Bond Sale Commitment in the
form attached as Exhibit Ill hereto).

{b) 2013 Bonds to be Issued as an Additional Parity Bonds Under the Indenture;

Special Findings Under Section 8.2(b) of the Indenture. Those of the 2013 Bonds determined by the Vice
President to be sold by the University shall be issued as additional parity bonds under Article VIl of the
Indenture hereinafter referred to. In accordance with the provisions of Section 8.2(b) of the Indenture, the
Board hereby finds and declares as follows:

0] the University is not now in default under the Indenture and no such default is
imminent;

(2) the 2013-A Bond (if determined by the Vice President to be sold by the
University) shall be designated Series 2013-A, the 2013-B Bond (if determined by the Vice
President to be sold by the University) shall be designated Series 2013-B, and the 2013-C Bond (if
determined by the Vice President to be sold by the University) shall be designated Series 2013-C;

(3) for each series of 2013 Bonds, the person or entity to whom such bond is to be
delivered shall be the person or entity identified in the Bond Sale Commitment respecting such
bond;
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(4) the 2013 Bonds are to be issued by sale in accordance with Section 6 hereof;

(5) the sale price of each of the 2013-A Bond (if determined by the Vice President
to be sold by the University), the 2013-B Bond (if determined by the Vice President to be sold by
the University), and the 2013-C Bond (if determined by the Vice President to be sold by the
University) shall be the initial face or par amount of such bond;

(6) (a) the only bonds that have previously been issued by the University under the
Indenture are its (i) $31,680,000 original principal amount of University Tuition Revenue Refunding
and Capital Improvement Bonds, Series 1996, dated February 15, 1996 (herein called the "Series
1996 Bonds"), which were issued under and pursuant to the Trust Indenture dated as of February
15, 1996 further described in Section 2 hereof, (i) $7,055,000 original principal amount of
University Tuition Revenue Refunding Bonds, Series 1996B, dated October 15, 1996 (herein called
the "Series 19968 Bonds"), which were issued under and pursuant to the First Supplemental Trust
Indenture dated as of October 15, 19986, (iii) $40,130,000.70 original principal amount of University
Tuition Revenue Bonds, Series 1999, dated March 1, 1999 (herein called the "Series 1999
Bonds"), which were issued under and pursuant to the Second Supplemental Trust Indenture dated
as of October 15, 1996, (iv) $51,080,000 original principal amount of Tuition Revenue Refunding
and Capital Improvement Bonds, Series 2004, dated March 15, 2004 (herein called the "Series
2004 Bonds"), which were issued under and pursuant to the Fourth Supplemental Trust indenture
dated as of March 15, 2004, (v) $100,000,000 original principal amount University Tuition Revenue
Refunding and Capital Improvement Bonds, Series 2006, dated December 1, 2006 (herein called
the "Series 2006 Bonds"), which were issued under and pursuant to the Fifth Supplemental Trust
Indenture dated as of December 1, 2006, (vi) $112,885,000 original principal amount University
Facilities Revenue Capital Improvement Bonds, Series 2008, dated September 1, 2008 {herein
called the "Series 2008 Bonds"), which were issued under and pursuant to the Sixth Supplemental
Trust Indenture dated as of September 1, 2008, and (vii) $28,750,000 University Facilities Revenue
Capital Improvement Bond, Series 2010, dated June 16, 2010 (herein called the "Series 2010
Bond"), which was issued under and pursuant to the Seventh Supplemental Trust Indenture dated
as of June 16, 2010, (viii) $25,000,000 University Facilities Revenue Capital Improvement Bond,
Serigs 2012-A, dated January 4, 2012 (herein called the "Series 2012-A Bond"), which was issued
under an Eighth Supplemental Trust Indenture dated as of January 4, 2012, and (ix) $7,740,000
University Facilities Revenue Capital Improvement Bond, Series 2012-B, dated January 4, 2012
(herein called the "Series 2012-B Bond" and, together with the Series 1999 Bonds, the Series 2004
Bonds, the Series 2006 Bonds, the Series 2008 Bonds, the Series 2010 Bond, and the Series
2012-A Bond, the "Outstanding Bonds"), which was issued under and pursuant to the Eighth
Supplemental Trust Indenture dated January 4, 2012; and (b) in Article VIil of the Indenture, the
University has reserved the right to issue additional bonds, secured by a pledge of the Pledged
Revenues on a parity with the Outstanding Bonds and with such additional bonds as shall have
thereafter been issued thereunder, upon compliance with the applicable provisions of said Article
VIII; and

(7) The Outstanding Bonds are the only bonds heretofore issued under the
Indenture that are at this time outstanding under the Indenture.

(8 the 2013-A Bond, if determined by the Vice President to be sold by the
University, will be issued for the purposes described in Section 8(a) hereof; the 2013-B Bond, if
determined by the Vice President to be sold by the University, will be issued for the purposes
described in Section 8(b) hereof; and the 2013-C Bond, if determined by the Vice President to be
sold by the University, will be issued for the purposes described in Section 8(c) hereof.

With respect to each 2013 Bond determined by the Vice President to be sold, the Trustee is hereby
requested to authenticate and deliver such 2013 Bonds to the entity designated in the Bond Sale
Commitment respecting such bond.
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Section 2. Authorization of 2013 Bonds. For the purposes specified in
Section 1 of this resolution, the Vice President is hereby authorized, by and on behalf of the University, to
commit the University to sell its (i) University Facilities Revenue Capital Improvement Bond, Series 2013-A,
dated June 28, 2013, in a principal amount of $32,000,000 (herein called the "2013-A Bond"), (i) University
Facilities Revenue Capital Improvement Bond, Series 2013-B, dated June 28, 2013, in a principal amount of
$8,000,000 (herein called the "2013-B Bond"), and (iii) University Facilities Revenue Capital Improvement
Bond, Series 2013-C, dated June 28, 2013, in a principal amount of $10,000,000 (herein called the "2013-C
Bond" and, together with the 2013-A Bond and 2013-B Bond, the "2013 Bonds"), all under the terms,
conditions and provisions set out in the Ninth Supplemental University Faciliies Revenue Trust Indenture
dated June 28, 2013, between the University and The Bank of New York Mellon Trust Company, N.A., as
trustee (herein called the "Trustee"), which is supplemental to the University Facilities Revenue Trust
Indenture between the University and the Trustee dated as of February 15, 1996 (the said Trust Indenture,
as heretofore supplemented and amended and as further supplemented and amended by the said Ninth
Supplemental University Facilities Revenue Trust Indenture, herein called the "Indenture”). All the
provisions of the Indenture respecting the 2013 Bonds are hereby adopted as a part of this resolution as fully
as if set out at length herein.

Section 3. Source of Payment of the 2013 Bonds. The principal of and the
interest on the 2013 Bonds shall be payable solely from the Pledged Revenues as defined in the Indenture.
Nothing contained in this resolution, in the 2013 Bonds or in the Indenture shall be deemed to impose any
obligation on the University to pay the principal of or the interest on the 2013 Bonds except from and to the
extent of the Pledged Revenues. The 2013 Bonds shall not represent or constitute obligations of any nature
whatsoever of the State of Alabama and shall not be payable out of moneys appropriated to the University by
the State of Alabama. The agreements, covenants and representations contained in this resolution, in the
2013 Bonds and in the Indenture do not and shall never constitute or give rise to any personal or pecuniary
liability or charge against the general credit of the University, and in the event of a breach of any such
agreement, covenant or representation, no personal or pecuniary liability or charge payable directly or
indirectly from the general revenues of the University shall arise therefrom. Neither the 2013 Bonds nor the
pledge or any agreement contained in the Indenture or in this resolution shall be or constitute an obligation of
any nature whatsoever of the State of Alabama, and neither the 2013 Bonds nor any obligation arising from
the aforesaid pledge or agreements shall be payable out of any moneys appropriated to the University by the
State of Alabama. Nothing contained in this section shall, however, relieve the University from the
observance and performance of the several covenants and agreements on its part herein contained and
contained in the Indenture.

Section 4. 2013 Bonds Payable at Par. All remittances of principal of and
interest on the 2013 Bonds ta the holder thereof shall be made at par without any deduction for exchange or
other cost, fees or expenses. The bank at which the 2013 Bonds shail at any time be payable shall be
considered by acceptance of its duties under the Indenture to have agreed that it will make or cause to be
made remittances of principal of and interest on the 2013 Bonds, out of the moneys provided for that
purpose, in bankable funds at par without any deduction for exchange or other cost, fees or expenses. The
University will pay to such bank or banks all reasonable charges made and expenses incurred by them in
making such remittances in bankable funds at par.

Section 5. Authorization of Ninth Supplemental Indenture. The Board does
hereby authorize and direct the Acting President of the University to execute and deliver, for and in the name
and behalf of the University, to The Bank of New York Mellon Trust Company, N.A., as Trustee under the
aforesaid Indenture, a Ninth Supplemental University Facilities Revenue Trust Indenture dated June 28,
2013, in substantially the form presented to the meeting at which this resolution is adopted and attached as
Exhibit |V to the minutes of said meeting (which form is hereby adopted in all respects as if set out in full in
this resolution), and does hereby authorize and direct the Secretary of the Board to affix to the Ninth
Supplemental University Facilities Revenue Trust Indenture the corporate seal of the University and to attest
the same.  Without limiting the generality of the foregoing, in the event the Vice President determines not to
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elect to sell a particular series of 2013 Bonds, then all references to such series contained in the form of
Ninth Supplemental University Facilities Revenue Trust Indenture shall be deleted prior to its execution.

Section 6. Sale of the 2013 Bonds. The Vice President is hereby authorized,
in his sole discretion, to execute (1) a Bond Sale Commitment in the form attached as Exhibit | herete, and
upon the execution and delivery thereof by the Vice President the University shall be deemed to have agreed
to sell to the person or entity identified therein the 2013-A Bond at and for a price equal to the face amount of
such bond, (i) a Bond Sale Commitment in the form attached as Exhibit Il hereto, and upon the execution
and delivery thereof by the Vice President the University shall be deemed to have agreed to sell to the
person or entity identified therein the 2013-B Bond at and for a price equal to the face amount of such bond,
and (iii) a Bond Sale Commitment in the form attached as Exhibit [il hereto, and upon the execution and
delivery thereof by the Vice President the University shall be deemed to have agreed to sell to the person or
entity identified therein the 2013-C Bond at and for a price equal to the face amount of such bond. With
respect to each series of 2013 Bonds, such bond shall bear such date, shall mature in annual installments at
such times and in such manner, shall bear such rate of interest, shall be payable at such place, shall be in
such denomination, and shall be in such form and contain such provisions as are set out in the Ninth
Supplemental University Facilities Revenue Trust Indenture authorized in Section 5 above.

Section 7. Execution and Delivery of the 2013 Bonds. The Board does
hereby authorize the Acting President of the University to execute the 2013 Bonds, in the name and on
behalf of the University, by causing a manual or facsimile of his signature to be imprinted thereon, and does
hereby authorize the Secretary of the Board to cause the corporate seal of the University to be imprinted or
impressed on each of the 2013 Bonds and to attest the same by causing a manual or facsimile of her
signature to be imprinted thereon, all in the manner provided in the Indenture, and the Acting President of the
University is hereby authorized to deliver the 2013 Bonds, subsequent fo its execution as provided herein
and in the Indenture, to the Trustee under the Indenture, and to direct the Trustee to authenticate the 2013
Bonds and to deliver them to the purchaser thereof.

Section 8. Application of Proceeds. (a) Should the Vice President determine,
by and on behalf of the University, to sell the 2013-A Bond as herein provided, the entire proceeds derived
from the sale thereof shall be paid to the University and applied as follows:

(i) the sum of $1,424,268.65 shall be deposited into a special fund or
account of the University, to be established at Compass Bank, and used to pay interest
on the Series 2013-A Bond through and including February 1, 2015, and

(i) the balance ($30,575,731.35) shall be deposited into a special fund
or account of the University, to be established at Compass Bank, and used to pay the
costs of the 2013-A Improvements and the costs of bond counsel to the University,
counsel to the University and HSF respecting the 501(c)(3) status of HSF, the financial
advisor to the University, and the fees of the Trustee, in connection with the issuance of
the Series 2013-A Bond.

(b) Should the Vice President determine, by and on behalf of the University, to sell the
2013-B Bond as herein provided, the entire proceeds derived from the sale thereof shall be paid to the
University and applied as follows:

0) the sum of $356,087.16 shall be deposited into a special fund or
account of the University, to be established at Compass Bank, and used to pay interest
on the Series 2013-B Bond through and including February 1, 2015, and

(i) the balance ($7,643,932.84) shall be deposited into a special fund or
account of the University, to be established at Compass Bank, and used to pay a portion
of the costs ofthe 2013-B/C Improvements and the costs of bond counsel to the
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University, the financial advisor to the University, and the fees of the Trustee, in
connection with the issuance of the Series 2013-B Bond.

{c) Should the Vice President determine, by and on behalf of the University, to sell the
2013-C Bond as herein provided, the entire proceeds derived from the sale thereof shall be paid to the
University and applied as follows:

{i) the sum of $434,888.47 shall be deposited into a special fund or
account of the University, to be established at Compass Bank, and used to pay interest
on the Series 2013-C Bond through and including February 1, 2015, and

(i) the balance ($9,565,111.53) shall be deposited into a special fund or
account of the University, to be established at Compass Bank, and used to pay a portion
of the costs of the 2013-B/C Improvements and the costs of bond counsel to the
University, the financial advisor to the University, and the fees of the Trustee, in
connection with the issuance of the Series 2013-C Bond.

Section 9. Resolution Constitutes Contract. The provisions of this resolution
shall constitute a contract between the University and the holders of the 2013 Bonds.

Section 10. Severabhility. The various provisions of this resolution are hereby
declared to be severable. In the event any provision hereof shall be held invalid by a court of competent
jurisdiction, such invalidity shall not affect any other portion of this resolution.

Section 11. General Authorization. The Acting President of the University, the
Vice President and the Secretary of the Board are hereby authorized to execute such further agreements,
certifications, instruments or other documents and to take such other action as any of them may deem
appropriate or necessary for the consummation of the matters covered by this resoiution, to the end that the
2013 Bonds may be executed and delivered as promptly as practicable.

With respect to audit items, and the dual role served by the Budget and Finance Committee as
Audit Committee of the Board, Mr. Corcoran, Committee Chair, indicated that ITEM 19.A, the
Alabama Department of Examiners of Public Accounts Compliance Report covering October 1,
2008, through September 30, 2011, was discussed at the Committee of the Whole meeting on
June 6.

As Chair of the Development, Endowment and Investiments Committee, Chairman Yance called
upon Messrs. Albano and Pitman to report on endowment and investment performance, ITEM 20.
Mr. Albano said the return outperformed the relative index by 1.93 percent. The return from
October 1, 2012, through April 30, 2013, was 10.28 percent vs. a relative index of 8.35 percent.
Mr. Pitman discussed the specifics of outperformance, and Mr. Albano reviewed asset allocation
for the 2013 fiscal year, pointing out that the allocations conform to the University’s investment
policy. Mr. Albano discussed performance since inception, noting a return of 4.73 percent
versus a relative index of 3.96 percent, an outperformance of .77 percent.

Chairman Yance called upon Dr. Busta to address ITEM 20.4A, a report on strategic campaigns for
2012-2013. As visual information was viewed, Dr. Busta stated that, despite the economy,
2,461 faculty and staff, or 52 percent of employees, contributed $266,679 to the United Way
campaign. He reminded Board members that USA is United Way’s largest corporate
contributor. He discussed the Annual TFund drive, whichresulted in 2,018 gifts totaling
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$512,559. He reported 18 new pledges of $5,000 or more and detailed giving among the
University sectors, including retirees. He gave an update on the 50" Anniversary Campaign,
noting that, with a focus on securing small gifts, the goal of 50,000 total gifts was achieved in
May -- four months early. The three-year campaign ends September 30. Dr. Busta reported on
the Mitchell-Moulton Scholarship Initiative, noting the activation of a steering committee and
plans to recruit a campaign committee. He said the amount raised to date is $968,496, including
matching funds. He added that promotional publications and infrastructure are being developed.
Chairman Yance recognized Dr. Busta and the Development staff for their efforts to raise money
amid difficult economic times.

With regard to ITEM 21, the election of Board officers, Chairman Yance reviewed his
appointment of a Nominating Committee in March, and he called upon Dr. Stokes, Committee
Chair, for a report. Dr. Stokes said he and fellow Committee members Ms. Mitchell and
Mayor Jones considered career demands and limitations on availability. On behalf of the
Nominating Committee, he recommended Dr. Furr to serve as Chair pro tempore, Judge Simon
to serve as Vice Chair, and Mr. Shumock to serve as Secretary. Chairman Yance called for
other nominations. Mr. Peek moved that nominations be closed, and for the approval of the
slate of officers as submitted. Ms. Miree seconded and the motion was approved unanimously.
Dr. Furr expressed gratitude for the exceptional leadership of Chairman Yance, and
acknowledged the extra time and effort he had given during an atypical period of presidential
transition, and to the search process. Chairman Yance conveyed thanks.

Referring to the Presidential Search Guidelines, Dr. Furr stated the election of Board officers
would necessitate role changes for Trustees serving on the PSC. He asked Judge Simon to
replace him as Committee Chair, and said, as incoming Chair pro tempore, he would serve in an
ex officio capacity, replacing Mr. Yance, who would continue to serve as a member. He said the
new designations do not impact on the membership. Dr. Furr appointed Trustees Mitchell,
Corcoran, Peek and Shumock to serve on an ad hoc committee on presidential compensation.
Mr. Shumock was asked to chair.

Chairman Yance introduced ITEM 21.A as follows, noting that all Trustees would take part in the
reading of the resolution and in sharing personal remarks. On motion by Ms. Miree, seconded
by Ms. Mitchell, the resolution was approved unanimously. Mrs. Moulton shared heartfelt
remarks reflective of President Moulton’s life-long service to the University of South Alabama.
President Moulton attributed the quality and growth of the Institution to the people represented in
the room and to others not present, and he described his time at USA as phenomenal. The
Moultons received a standing round of applause:

RESOLUTION
COMMENDATION OF V. GORDON MOULTON AS PRESIDENT EMERITUS

WHEREAS, President Gordon Moulton has given 47 years of unwavering service to the University
of South Alabama, and

WHEREAS, President Moulton joined USA in its infancy as one of the institution’s early faculty
members in business and computing, and
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WHEREAS, in addition to his career as an educator that began at USA in 1968, Gordon Moulton
has served in numerous leadership roles at the University, including director of the computer center, founding
dean of the School of Computing, vice president for services and planning, and, for the past 15 years, as
USA’s second president, and

WHEREAS, long before being named president, Gordon Moulton was a vital force in the growth
and progress of the University as a senior member of USA’s central leadership team and a vital asset to the
University's first president, and

WHEREAS, President Moulton, as USA’'s chief executive officer, has provided exceptional
leadership to the University, raising it to unprecedented levels of accomplishment in all of its missions —
teaching, research, service, and health care — and touching the lives of countless people served by the
institution, and

WHEREAS, under the leadership of President Moulton, the University has achieved significant
milestones in every area, including student enroliment and graduation, academic program development,
health care delivery, enhancement of student life and the campus environment, research funding, private
sector giving, community involvement and economic enhancement, and

WHEREAS, during President Mouiton’s fenure, the University has experienced unprecedented
growth as demonstrated by the 15,000 students enrolled at the institution, 75,000 degrees awarded
throughout its history, and 250,000 patients treated each year by the USA Health System, and

WHEREAS, this region has been forever enhanced by the many innovations championed by
President Moulton, including the creation and development of the USA Mitchell Cancer Institute and the USA
Technology and Research Park, as well as a major expansion of the USA Children’s and Women's Hospital,
along with many other contributions to education, health care, art and cultural opportunities, economic
development, and an enhanced quality of iife for all citizens, and

WHEREAS, under the direction of President Moulton, the University has been transformed by $500
miflion in campus construction, physical improvements, and beautification projects that have touched every
academic area and mission of USA, and

WHEREAS, Mrs. Geri Moulton likewise has contributed generously of her many talents, time, and
energy to countless University projects, including the Geri Moulton Children’s Park, and has advocated for
many worthy causes on behalf of both the University and the Mobile community, and

WHEREAS, in addition to their years of service, the Moultons have supported USA with more than
$7 million in gifts toward numerous institutional priorities, including the USA Mitchell Cancer Institute, Moulton
Tower and Alumni Plaza, Geri Moulton Children’s Park at USA Children’s and Women's Hospital, student
scholarships, faculty support, USA’s creative writing program, athletics and many others, and

WHEREAS, President Moulton is one of Alabama’s leading champions of higher education, whose
advocacy for advanced learning has made a transformational positive impact on the quality of life of
countless people across the state of Alabama, the Gulf Coast region, and the nation, and

WHEREAS, the Civitan Club of Mobile has recognized President Moulton by naming him the 2002
Mobilian of the Year on the basis of his efforts to maximize the University's positive impact on meeting the
needs of the Mobile region, and

WHEREAS, the Moultons' service was forever commemorated in 2009 with the naming by USA’s
Board of Trustees of the new landmark Gordon and Geri Moulton Bell Tower and Alumni Plaza, and
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WHEREAS, President Moulton's longtime commitment to the University and to enhancing higher
education opportunities has been acknowledged by Mobile businessman and philanthropist Abraham “Abe’
Mitchell, whose state record-setting $50 million gift during USA’s 50" Anniversary celebration in 2013 will be
used in part to provide support for thousands of students now and in the future through the Mitchell-Moulton
Scholarship Initiative, and

WHEREAS, President Moulton has been a worthy steward of the public trust in steering the
University on a positive course for 15 years and leaving it well prepared for the future, as acknowledged by
numerous outside observers, including a recent and highly successful 10-year accreditation review by the
Southern Association of Colleges and Schools, and

WHEREAS, President Moulton has announced his retirement from the University effective July 1,
2013,

NOW, THEREFORE, BE IT RESOLVED that the Board of Trustees extends its utmost appreciation
to President Moulton for his leadership and outstanding service to the University of South Alabama, and
extends its sincere and heartfelt best wishes to him and his wife, Geri, in their retirement, and

BE IT FURTHER RESOLVED that this Board wishes to acknowledge the transformational positive
impact President Moulton has made on the quality of life of countless peaple across the Gulf Coast region,

the nation, and the world by conferring upon him the title, President Emeritus of the University of South
Alabama, with all the privileges pertaining thereto, effective July 1, 2013.

There being no further business, the meeting was adjourned at 12:05 p.m.

Attest to: Respectfully Submitted:

James H. Shumock, Secretary Steven P. Furr, M.D., Chair pro tempore
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BOARD OF TRUSTEES MEETING

CoMMITTEE OF THE WHOLE

June 6, 2013
1:30 p.m.

A meeting of the Committee of the Whole of the USA Board of Trustees was duly convened by
Mr. Jim Yance, Chair pro tempore, on Thursday, June 6, 2013, at 1:36 p.m. in the Board Room
of the Frederick P, Whiddon Administration Building.

Members Present: Trustees Tom Corcoran, Steve Furr, Bettye Maye, Christiec Miree,
Arlene Mitchell, John Peek, Jimmy Shumock, Ken Simon, Steve Stokes

and Jim Yance,

Members Absent: Trustees Robert Bentley, Tommy Bice, Scott Charlton, Sam Jones,
Cecil Gardner and Bryant Mixon.

Administration Acting President Dr. John Smith; Drs. Mike Boyd, Joe Busta, Phil Carr/
and Others: Julie Estis/Doug Marshall/Kelly Woodford (Faculty Senate), Ron Franks,
David Johnson, and Mike Mitchell; Messrs. Keith Ayers, Louis Cardinal
(Thornton Farish), Wayne Davis, Stan Hammack, Rod Kanter (Bradley
Arant Boult Cummings) and Steve Simmons; and Mss. Lynne Chronister,
Riley Davis (SGA) and Jean Tucker.

Press: Ms. Sally Erikson (Press-Register/al.com).

Upon the call to order, Chairman Yance called for adoption of the agenda. On motion duly
made and seconded, the agenda was adopted by unanimous vote. Chairman Yance called upon
President Smith for discussion of ITEM 7.A, a resolution authorizing a 3.5 percent increase to the
base salary of non-contract staff and administrative Health System division personnel,
retroactively effective on June 2, 2013 (for copies of resolutions, policies and other authorized
documents, refer to the minutes of the June 7, 2013, meeting of the USA Board of Trustees).
President Smith reported that, with the Health System budget in a better position than the
previous year’s budget, Dr. Franks and Mr. Hammack are supportive of giving raises. He said
approval of an ongoing raise is an important step to show appreciation to USA’s health
employees. Mr. Corcoran inquired about the impact of raises on the budget, to which
President Smith responded the financial impact would be manageable. On motion duly made
and seconded, the Committee agreed unanimously to recommend approval by the Board of
Trustees.

Chairman Yance called upon Ms. Miree, Chair of the Academic Affairs Committee, for
discussion of ITEM 12, a resolution authorizing tuition, housing, meal plans and required student
tees for the 2013-2014 academic year, as set forth in the accompanying schedules. Ms. Miree
asked for perspective from President Smith, who stated decisions to raise tuition and fees are an
unpleasant reality. He said the Administration’s recommendation for a 4.5 percent increase
reflects one of the lowest among the peer institutions in the state, which keeps USA’s costs
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below the state average. He added that the Administration had discussed the tuition proposal
and rationale with student leaders, and said Ms. Riley Davis, SGA President, was present to
answer questions. Chairman Yance and President Smith stressed that the salary increase for
Health System personnel would not be funded by tuition revenue. Also noted was the new
practice of separating the General University and Health Systems budgets. Judge Simon
remarked on the availability of financial aid resources that would help mitigate student costs.

As the Committee viewed a graphic titled Revenue and Expenditure Changes for 2013-2014,
Mr. Wayne Davis reported a $1.4 million state appropriation increase and expenditure increases
totaling $6.2 million. He attributed the rise in expenditures to state-mandated increases in
employer contributions to the Retirement Systems of Alabama and to the Public Education
Employees Health Insurance Plan for retiree health coverage, and to USA Health Plan cost
increases. He said retirement cost savings had been achieved since inception of USA’s
HealthCare Management LLLLC. He discussed budget shifts in recent years, and projected the
2012-2013 budget would break even. Chairman Yance asked Mr. Davis to elaborate on
retirement contributions. Mr. Davis stated USA currently pays 10.08 percent of employees’
base salaries into retirement plans, which will increase to 11.71 percent for 2013-2014.
Employees contribute 7.5 percent. He reviewed that workforce reductions in 2012 resulted in
cost savings. He added that every attempt was made by the University to place the discharged
employees who had not retired into vacant positions.

Dr. Johnson expressed confidence that a 4.5 percent increase of tuition and fees would
accomplish the Administration’s goals of levying the lowest increase possible without sacrificing
the quality of programs and services. e discussed charts comparing the University’s proposed
rates with those of Alabama peer institutions, and proclaimed the University of South Alabama
the best bargain in the state. He stated room and board rates at USA are positioned well below
those of Auburn University and the University of Alabama. He said a majority of incoming
freshmen would have ACT scores high enough to earn scholarships that would offset their costs,
and he referenced the enhanced scholarship program and the Mitchell-Moulton Scholarship
Initiative made possible by Mr. Abe Mitchell’s landmark contribution. He said the scholarship
program would be advertised in Mobile’s Press-Register and The Birmingham News.

Dr. Mitchell discussed the room and board schedules, and gave an update on the construction and
renovation of residence facilities. He detailed changes to the meal plan program, for which a
four percent rate increase was recommended. Mr. Ayers reminded Committee members that
housing and food services are self-supporting operations. President Smith talked about plans to
expand food options, which helps with student retention. He said only the students who live on
campus are required to purchase a meal plan. Mr. Peek inquired about student satisfaction with
the meal plan. President Smith stated an advisory committee analyzes student feedback. He
said parents attending new student orientation communicate their appreciation of the new dining
facility and the meal program.

Ms. Miree called for comments from Ms. Riley Davis, SGA President. Ms. Davis
acknowledged the necessity ofa 4.5 percent tuition and feesincrease. She stressed the
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importance of communicating the rates rationale to the student body for broad understanding.
She said the students have embraced the upgraded meal plan. President Smith said the meal
plan will save students money. On motion duly made and seconded, the Committee agreed
unanimously to recommend approval by the Board of Trustees.

Chairman Yance deferred to Mr, Corcoran, Chair of the Budget and Finance Committee, for
presentation of ITEM 17.4, a resolution ratifying a Declaration of Best Interest for the sale of
USA Knollwood Hospitals, related buildings, contents and adjacent land, and authorizing the
President to proceed with the sale. Mr. Corcoran called for remarks from Mr. Wayne Davis,
who reported, on May 9, the Executive Committee granted authority to proceed with public
advertisement of the sale. He gave an overview of Infirmary Health Systems’ (IHS) 99-year
lease of the facilities known as Infirmary West, and advised IHS had the option to withdraw from
the lease by means of a provision pertaining to major changes in national heathcare. In October
2012, THS announced that operations at Infirmary West would cease. Subsequent to discussions
with President Moulton, the [HS administration was approached to see if they had any interest in
purchasing the complex. Mr. Davis said a certificate of need is not required, and he discussed
the sales transaction, noting IHS had paid $13 million toward the lease, and with a proposal to
purchase the hospital for $5 million, USA stands to receive $18 million. Judge Simon inquired
on the use of proceeds. Mr. Davis reported IHS would pay $2.5 million at closing and provide a
bank letter of credit to pay the remaining $2.5 million in one year, and that proceeds are restricted
for use on USA Hospital capital expenses. The cost of continued upkeep of a vacant facility
would have been a disadvantage for the University. Chairman Yance agreed that selling the
hospital complex would be in the University’s best interest, as detailed in a written
recommendation from President Smith to the Board of Trustees. Mr. Davis called the deal
mutually beneficial. On motion duly made and seconded, the Committee agreed unanimously to
recommend approval by the Board of Trustees.

Mr. Corcoran called upon Mr. Wayne Davis for discussion of ITEM 18, a resolution granting
authority to the President to change or terminate the University’s 2004 and/or 2006 “swaptions”
if deemed prudent; naming GK Baum & Company as USA’s derivative advisory firm, or
Qualified Independent Representative (QIR); and authorizing amendment of USA’s Derivatives
Policy with language relative to the QIR, as stipulated by the Commodities Futures Trading
Commission. Mr. Davis stated adoption would renew the University’s option to modify or
terminate the swaptions, which expired in September 2012, and to move quickly. He introduced
Mr. Rod Kanter of the firm Bradley Arant Boult Cummings for comments. Mr. Kanter added
that execution would grant the President authority to make representations and warranties, and to
formalize statements. He shared brief information on Dodd-Frank accountability requirements.
On motion duly made and seconded, the Committee agreed unanimously to recommend approval
by the Board of Trustees. ‘

Mr. Corcoran called upon Mr. Wayne Davis to present ITEM 19, a resolution authorizing the

issuance of series 2013-A, 2013-B and 2013-C university facilities revenue capital improvement

bonds for $32 million, $8 million and $10 million, respectively, to finance various projects,

including Mitchell Center repairs, a newroof forthe Computer Services Center, utility
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infrastructure upgrades on the main campus, and construction of a professional office building on
the land occupied currently by the SHAC facility. Mr. Davis reminded Committee members that
the Board authorized the Administration to solicit bond proposals at its March 8, 2013, meeting.
Brief discussion took place on the McCall family’s gift to the University of an extensive
collection of valuable historical documents. Mr. Davis introduced the University’s external
financial advisor Mr. Louis Cardinal of Thornton Farish, who reported that, of four proposals
received, Compass Bank, the successful bidder, offered an interest rate of 2.83 percent for the
Series A and B bonds for a 20-year term. The favorable rate prompted the Administration to ask
Compass Bank for a proposal on an additional $10 million, to which Compass responded with a
rate of 2.78 percent for the Series C bonds for a term of 15 years. He stated the timing of the
transactions proved beneficial as well, since the bond market changed after the bid dates.
Mr. Kanter was introduced to discuss provisions of the resolution. He said a number of
institutions in the state have followed the University’s lead with similar transactions. He added
that financing of this kind would be positive for the community. Mr. Davis said the University
would eventually apply part of the costs the University currently pays for the operations and
maintenance at SHAC to the debt service for the new professional office building. Also noted
was that the new residence hall would be a self-supporting function, with housing fees covering
the debt service. On motion duly made and seconded, the Committee agreed unanimously to
recommend approval by the Board of Trustees.

With respect to audit items, and the dual role served by the Budget and Finance Committee as
Audit Committee of the Board, Mr. Corcoran, Committee Chair, asked Mr. Davis to address
ITEM 19.A, the Alabama Department of Examiners of Public Accounts Compliance Report for
the period October 1, 2008, through September 30, 2011. Mr. Davis and Ms. Tucker detailed
findings and corrective measures relative to the University’s failure to request proposals for
construction of a fountain at Shelby Hall, and to four instances of improper reporting or missing
content in the March 12 and September 17, 2010, Board meeting minutes. Mr. Davis
distinguished between the compliance audit conducted by the state and the financial audit
conducted by KPMG. Chairman Yance complimented the audit staff for the recovery of funds
stemming from two cases of theft.

There being no further business, the meeting was adjourned at 2:46 p.m,

Attest to: Respectfully Submitted:

Jimmy Shumock, Secretary Steven P. Furr, M.D., Chair pro tempore
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REVISED
SEPTEMBER 13, 2013

UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES MEETING

September 17, 2010
10:30 a.m.

A meeting of the University of South Alabama Board of Trustees was duly convened by
Mr. James A. Yance, Chair Pro Tempore, on Friday, September 17, 2010, at 10:32 a.m. in the
Board Room of the Frederick P. Whiddon Administration Building.

Members Present:  Trustees Scott Charlton, Steven Furr, Samuel Jones, Donald Langham,
Bettye Maye, Christie Miree, Bryant Mixon, James Nix, John Peek,
Ken Simon, Steven Stokes and James Yance.

Members Absent: Trustees Cecil Gardner, Arlene Mitchell, Joseph Morton, Bob Riley and
Larry Striplin.

Administration President Gordon Moulton; Drs. Michael Boyd, Joseph Busta,

and Others: Jim Connors, Joel Erdmann, Ron Franks, David Johnson, Tom Meyer,
John Russell, Robert Shearer, John Smith and David Stearns;
Messrs. Terry Albano, Ken Davis, Joe Gottfried, Stan Hammack,
Ben Hannah, Abe Mitchell, Norman Pitman, Steven Stokes and
Scott Weldon; and Mss. Kaila Mattson, Mary Gottfried, Stephanie Morris,
Geri Moulton, Kim Proctor (SGA), Maxey Roberts and Kristi Johnson
(USAF), Kathy Shearer, Angelia Stokes and Jean Tucker.

Press: Mss. Renee Busby (Press-Register) and Daniela Werner (Vanguard).

was unanimously approved. Chairman Yance called for consideration of ITEM 1, the minutes of
the June 10, 2010, meeting of the Board of Trustees and the June 9, 2010, meeting of the
Committee of the Whole. On motion by Mayor Nix, seconded by Mr. Peek, the minutes were
adopted unanimously.

Regarding ITEM 2, the President’s Report, President Moulton introduced Dr. Tom Meyer, Vice
Chair of the Faculty Senate and Mss. Maxey Roberts and Kristi Johnson representing the USA
Foundation. President Moulton reported a record fall enrollment and noted that the credentials
of the freshman class have improved from the previous fall semester. He said cancellations in
student housing are helping alleviate wait-list needs. He added that a more detailed report
would be presented later in the meeting.

President Moulton provided an update on the 2010-2011 football season, reporting the first win
of the season over Pikeville (KY) on September 4. He talked about the next game on September
18 against Nicholls State and the Wiregrass Classic on September 25 in Dothan, during which
the Jags would play Edward Waters College (FL). He called upon Dr. Erdmann, who
introduced USA’s Head Coach for Men’s Golf Mr. Ben Hannan. Mr. Hannan briefly

addressed the Board. 28
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President Moulton updated the Board on the progress of construction projects including the
Student Recreation Center, Shelby Hall (College of Engineering and School of Computer and
Information Sciences), the Visual Arts’ glass studio, campus portals, the new dining hall, and
Moulton Tower and Alumni Plaza, which would be dedicated on October 8. He talked about
the possibility of trying a Thursday/Friday format for regular, quarterly Board meetings and
welcomed feedback from Trustees.

Chairman Yance called for a report of health affairs items. Dr. Furr, Chair of the Health Affairs
Committee, recommended approval of ITEM 3 as follows. On motion by Dr. Charlton,
seconded by Mayor Nix, the resolution was approved unanimously:

RESOLUTION
USA HOSPITALS MEDICAL STAFF APPOINTMENTS AND REAPPOINTMENTS
FOR MAY, JUNE, JULY AND AUGUST 2010

WHEREAS, the Medical Staff appointments and reappointments for May, June, July and August
2010 for the University of South Alabama Hospitals are recommended for approval by the Medical
Executive Committees and the Executive Committee of the University of South Alabama Hospitals,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
approves the appointments and reappointments as submitted.

Dr. Furr introduced ITEM 4 as follows (refer to APPENDIX A for copies of policies and other
authorized documentation). Ms. Tucker explained that the amendments outlined would effect
the integration of the newly formed USA Healthcare Management, LLC, within the USA Health
Services Foundation. On motion by Dr. Charlton, seconded by Mayor Nix, the resolution was
approved unanimously:

RESOLUTION
SECOND ADDENDUM TO THE AFFILIATION AGREEMENT BETWEEN THE UNIVERSITY OF SOUTH ALABAMA
AND THE UNIVERSITY OF SOUTH ALABAMA HEALTH SERVICES FOUNDATION

WHEREAS, the University of South Alabama (“University”) and the University of South Alabama
Health Services Foundation (“USAHSF") previously entered into that certain Affiliation Agreement Between
the University of South Alabama and the University of South Alabama Health Services Foundation, dated
October 1, 1976 (“Original Affiliation Agreement”), which was subsequently amended January 2, 2004 (“First
Amended Affiliation Agreement”) (together, the “Amended Affiliation Agreement”), and

WHEREAS, on June 10, 2010, the Board of Trustees of the University determined it in the best
interest of the University, in furtherance of the purposes for which it was created, for USA HealthCare
Management, LLC (“HCM") to be created for the purpose of managing and operating, on behalf of and as
agent for the University, substantially all of the health care enterprises of the University, and which is
intended to operate as an integral part of the University, and

WHEREAS, the University, USAHSF, and HCM desire to amend the Amended Affiliation
Agreement to provide for the changes in connection therewith and the operation of the HCM as an integral
part of the University and a component of the University of South Alabama Academic Medical Center,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
hereby approves the Second Addendum to Affiliation Agreement as set forth and attached hereto.
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Mr. Hammack presented ITEM 5, a report on the activities of the Division of Health Sciences and
the USA Health System. He discussed the Certificate of Need (CON) process the University is
subject to for state approval of the planned expansion of Children’s and Women’s Hospital, as
well as the bid process for construction. The project would add 200,000 square feet to the
existing facility. Mr. Hammack thanked the USA Foundation Board for its cooperation with the
USA Board of Trustees to make the project a reality in difficult economic times. President
Moulton noted that two of the 8 bids received were from local firms. Mr. Hammack stated the
CON Board provided positive feedback on the cost efficiency of USA’s project as compared to
UAB’s CON request.

Dr. Boyd presented ITEM 6, a report on the USA Mitchell Cancer Institute (MCI). He gave
background about the Dr. Phillip Rubin Chair of Oncology professorship, which centers on early
career development of young faculty. He called upon Dr. John Russell, Chief of Radiation
Oncology Services, to introduce recent faculty recruits Drs. Roger Ove and Suzanne Russo,
Professors in Radiation Oncology Services. Drs. Ove and Russo thanked the Board for the
opportunity to serve at MCI and nurture its academic mission. They recognized the efforts of
Dr. Phil Rubin for making these opportunities possible.

Chairman Yance called for presentation of academic and student affairs items. Ms. Miree,
Academic and Student Affairs Committee Chair, called upon Dr. Johnson to address ITEM 7, a
report of academic affairs activities. As slides were viewed by the Board, Dr. Johnson shared
fall enrollment statistics, including a record 15,007 students registered, 2,819 graduate students,
3,774 new students, and a record 2,800 students living on campus. He stated that USA
freshman ACT scores increased to an average of 22.1, exceeding the state and national averages.
Dr. Smith reported that the demand for student housing is beyond what the University can
currently accommodate. He said that the new residence hall is predicted to be open for the 2011
fall semester.

Dr. Johnson introduced chemistry major Miss Kaila Mattson, a senior who, in 2007, represented
Wisconsin in the America’s Junior Miss program. In the spring, Miss Mattson was awarded the
prestigious Barry M. Goldwater Scholarship. Miss Mattson discussed her decision for coming
to the University of South Alabama and the opportunities availed to her through USA programs
and the Goldwater scholarship, including a 10-week study-abroad program in Germany. She
gave credit to her Chemistry advisor for unrivaled guidance. Miss Mattson participates in the
USA Honors Program as well.

Drs. Johnson and Franks discussed developments relative to the Gulf oil spill and outlined the
University’s involvement in recovery efforts via grant awards to fund environmental, economic,
and psychological impact studies, as well as training seminars for volunteers to help victims of
the oil spill. Among the grants received was $5 million from BP for USA’s Dauphin Island Sea
Lab. Also discussed was funding received by the five Gulf states affected by the spill.

Ms. Miree called upon Dr. Smith to address ITEM 8, a report of student affairs activities.

Dr. Smith reported that 1,900 students, faculty, and staff have enrolled in USA’s dining plan.
He commended the dining staff for coordination efforts and said that customer satisfaction is
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positive. He reported the resignation of USA Police Chief Normand Gamache, noting that his
wife Dr. Lois Wims, former Associate Dean of the College of Arts and Sciences, had taken a
position in New York. He said a search is under way to fill the position of Police Chief.

Chairman Yance called for consideration of budget, finance and audit items. On behalf of
Mayor Nix, Chair of the Budget and Finance Committee and the Audit Committee, Mr. Scott
Weldon discussed ITEM 9 reports titled Monthly Fund Financial Reports for April, May, and
June 2010; Quarterly GASB Financial Statement for the Nine Months Ended June 2010; and
Summary Comparison of Fund Financial Reports to GASB Financial Statements, June 30, 2010
and 2009. There was no discussion.

Ms. Tucker addressed ITEMs 10 and 11, which follow respectively. On motion by Mr. Peek,
seconded by Ms. Maye, ITEM 10 was approved unanimously. On motion by Mr. Peek,
seconded by Mr. Langham, ITEM 11 was approved unanimously.

RESOLUTION
EXECUTION OF NOTICE OF FEDERAL INTEREST IN A USA SPECIALIZED LABORATORY

WHEREAS, the University of South Alabama has been awarded a federal grant from the National
Center for Research Resources of the National Institutes of Health to partially fund the construction of a
Specialized Laboratory, and

WHEREAS, applicable regulations require use of the building be restricted for a period of up to 20
years to those purposes documented in the application approved by the agency that promulgated the subject
award unless subsequent preapproval of alternative uses is granted by the federal government, and

WHEREAS, such regulations also require the recording of such federal interests in the public
records of Mobile County, and

WHEREAS, the University of South Alabama intends to construct and operate the Specialized
Laboratory as proposed under the approved grant award to sustain and support existing, well-regarded
research programs and to provide space for an expanding program focused on select agent pathogens that
pose significant threats to human health and security,

THEREFORE, IT RESOLVED, that the Board of Trustees authorizes the University President to
execute, file, and record such documents as necessary to affirm the federal interests in the Specialized
Laboratory as required under applicable federal regulations.

RESOLUTION
EXECUTION OF NOTICE OF FEDERAL INTEREST IN OFFICE AND LABORATORY SPACE ON THE SECOND AND THIRD
FLOORS OF THE MEDICAL SCIENCES BUILDING

WHEREAS, the University of South Alabama has been awarded a federal grant from the National
Institutes of Health to partially fund interior completion of office and laboratory space located on the second
and third floor of the Medical Sciences Building, and

WHEREAS, applicable regulations require use of the specific space be restricted for a period of up

to 20 years to those purposes documented in the application approved by the agency that promulgated the
subject award unless subsequent preapproval of alternative uses is granted by the federal government, and
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WHEREAS, such regulations also require the recording of such federal interests in the public
records of Mobile County, and

WHEREAS, the University of South Alabama has completed the office and laboratory under the
terms of the award,

THEREFORE, BE IT RESOLVED, that the Board of Trustees hereby ratifies and affirms the
execution, filing, and recording by the President of the University of such documents as necessary to affirm
the federal interests in specific office and laboratory space on the second and third floors of the Medical
Sciences Building, as required under applicable federal regulations.

Concerning ITEM 12 as follows, it was noted that a thorough discussion had taken place at the
Committee of the Whole meeting on September 16. On motion by Mayor Nix, seconded by
Dr. Stokes, the resolution was approved unanimously.

RESOLUTION
SALE OF MEDICAL RESEARCH BUILDING AND GROUND LEASE TO ALABAMA DEPARTMENT
OF FORENSIC SCIENCES

WHEREAS, the Alabama Department of Forensic Sciences (“ADFS”) has occupied space at the
University of South Alabama Medical Center (‘USAMC”) since 1983 and wishes to expand its operations at
the USAMC campus, having obtained external funding for purposes of expansion, and

WHEREAS, the Medical Research Building (“Building”) on the campus of the USAMC has been
identified by ADFS as an appropriate space for its expansion, and ADFS has determined that the best use of
the external funds would be to purchase the Building and lease the real property on which it is built on a long
term basis for a nominal cost, and

WHEREAS, an appraisal was obtained which indicated that the value of the Building is Four
Hundred Eighty-Eight Thousand Dollars ($488,000), and the parties have agreed upon that figure as the sale
price, and

WHEREAS, pursuant to the University's Land Sale/Lease Policy and Procedure, the attached
Agreement for Purchase and Sale and the attached Lease Agreement have been negotiated by USA and
ADFS and set forth the terms of the purchase and sale of Building and the terms of the ground lease to
which the Board of Trustees of the University agrees, and

WHEREAS, the Board of Trustees has determined that the sale of the Building and ground lease
under the negotiated terms and conditions would be in the best interests of the University,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
approves and authorizes the sale of the Building and lease of the real property by the President of the

University pursuant to the terms and conditions set forth in the Purchase and Sale Agreement and Lease
Agreement attached hereto.

President Moulton presented ITEM 12.A as follows. On motion by Mr. Langham, seconded by
Mayor Nix, the resolution was approved unanimously.

RESOLUTION
ARCHITECT FOR STUDENT CENTER RENOVATION

WHEREAS, the University of South Alabama has a growing enrollment, and
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Mayor

have been favorable.
forward with the expansion of USA Children’s and Women’s Hospital.
appreciation to Ms. Maxey Roberts, USAF Managing Director and Board member, as well as
all USAF Directors, for helping the University achieve this important goal.

WHEREAS, the quality of student life is strongly enhanced by an excellent student center, and
WHEREAS, the recruitment of students is strongly enhanced by a high-quality student center, and
WHEREAS, the current student center, built in 1971, is in need of renovation, and

WHEREAS, other adjacent renovations and improvements will be completed in 2011, and
WHEREAS, the summer of 2011 is the best time to begin renovations, and

WHEREAS, Harvey Gandler, Architect, has a history of successfully designing similar projects on
campus,

THEREFORE, BE IT RESOLVED, that the Board of Trustees authorizes the President to approve
awarding the design contract for the Student Center renovation to Harvey Gandler if his fee proposal, design
plan and staffing plan are judged by the President to be satisfactory.

Nix called for consideration of ITEM 13 as follows. President Moulton stated that
negotiations with the USA Foundation (USAF) about the acquisition of USA Brookley Center
He said proceeds from the transaction will enable the University to move
He conveyed

Mr. Langham, seconded by Dr. Furr, the resolution was approved unanimously.

RESOLUTION
SALE OF USA BROOKLEY CENTER CAMPUS

WHEREAS, the University of South Alabama (“University”) owns land and buildings known as the
USA Brookley Center Campus (approximately 327.11 acres), and

WHEREAS, the subject property currently houses a golf course, conference facilities, office
facilities and housing, all of which are being utilized by the University in furtherance of its mission, and

WHEREAS, given the current fiscal constraints imposed on the University by the economy of the
state and the country, the Board of Trustees of the University believed it to be in the best interest of the
Institution to explore the possibility of a sale of this property, with a lease of the property back to the
University at a nominal fee for its continued use, and other such conditions as would benefit the University,
and

WHEREAS, the Board of Trustees of the University of South Alabama authorized the President of
the University to proceed with exploring the possibility of sale of the land and buildings which make up the
area known as USA Brookley Center Campus, pursuant to the laws of the State of Alabama, and report to
the Board for approval as provided in the “Policy and Procedure by which the University of South Alabama
Would Sell or Lease Real Property or Interest Owned by the University of South Alabama,” and

WHEREAS, the sale of the land and buildings was bid pursuant to the above-referenced Policy
and Procedure with the sole bid response being from the University of South Alabama Foundation (the
“Foundation”) which offered to purchase the land and buildings for Twenty Million Dollars ($20,000,000), and

WHEREAS, the attached Purchase and Sale Agreement was negotiated by USA and the

Foundation and sets forth the terms of said purchase and sale to which the Board of Trustees of the
University agrees,
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THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
approves and authorizes the President of the University to proceed with the sale of the land and buildings
which make up the area known as USA Brookley Center Campus pursuant to the terms and conditions set
forth in the Purchase and Sale Agreement attached hereto.

President Moulton introduced Ms. Roberts for a report on the timber industry and investments by
the USA Foundation. On behalf of the USA Foundation Board of Directors, Ms. Roberts
expressed enthusiasm about the Foundation’s most recent investment in acquiring the Brookley
property. As Trustees viewed photos and informational slides, Ms. Roberts discussed the
planting, growth, and harvest of timber, and provided data on the returns of timber investments
compared with S & P and equity investment returns. In summary, she submitted that timber
maintains its value and provides constant cash flow, and responded to questions.

President Moulton noted that ITEM 14, the KPMG audit report, had been presented in detail
during the Committee of the Whole meeting.

Mr. Ken Davis presented ITEM 15, a report on an independent audit of the USA Foundation
Consolidated Financial Statements and the Disproportionate Share Hospital (DSH) Funds
Combined Financial Statements, June 2010 and 2009. He indicated the results of both audits
were the same as reported the previous year. There was no discussion.

Chairman Yance called for consideration of endowment and investment items. Mr. Albano
addressed ITEM 16, a report of the performance presentations made by investment managers
during the September 16 Committee of the Whole meeting. He noted that, for the 2010 fiscal
year, the endowment outperformed its relative index by 2.18 percent. The return through
August 2010 was 3.49 percent vs. a relative index of 1.31 percent. Mr. Albano introduced
Mr. Norman Pitman for an update on the University’s international and small-cap investments.
Mr. Albano discussed performance results since inception, noting an outperformance of .53
percent with a return of 2.53 percent vs 2.00 percent.

Mr. Albano presented ITEM 17 as follows, noting that annual assessment of the University’s
endowment and non-endowment investment policies by the Board of Trustees is required by the
Southern Association of Colleges and Schools (SACS), USA’s primary accrediting agency. He
reminded the Trustees that policy revisions were adopted in 2009, and stated no
recommendations for change are proposed for the present time. On motion by Ms. Maye,
seconded by Dr. Charlton, the resolution was approved unanimously.

RESOLUTION
EVALUATION OF THE UNIVERSITY'S ENDOWMENT AND NON-ENDOWMENT INVESTMENT POLICIES

WHEREAS, the Southern Association of Colleges and Schools (SACS) requires that investment
policies must be evaluated regularly, and

WHEREAS, the Board of Trustees has previously approved the University's endowment funds
policies and guidelines and the University’s non-endowment cash pool investment policy,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
hereby acknowledges the current year annual evaluation of both policies by the Endowment and Investments
Committee.
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President Moulton welcomed Mr. Joe Gottfried, retired Athletics Director; wife, Mary; and
daughter, Susan and commented on Mr. Gottfried’s long history at the University of South
Alabama. He read ITEM 17.A as follows and, on motion by Mr. Langham, seconded by
Mayor Nix, the resolution was approved unanimously. Mr. Gottfried thanked the Board and
President Moulton for the recognition given him and for their enthusiastic support of USA
Athletics through the years.

RESOLUTION
NAMING OF JOSEPH E. GOTTFRIED DRIVE

WHEREAS, the University of South Alabama seeks to recognize persons who have contributed to
its growth and development, and

WHEREAS, the naming of facilities and campus streets offers opportunities to honor and
memorialize such individuals for their significant roles in the history of the University, and

WHEREAS, Mr. Joseph E. Gottfried joined the University of South Alabama as assistant athletics
director in 1981 and assumed the leadership role of athletics director in 1984, serving USA for a total of 28
years before retiring,

THEREFORE, BE IT RESOLVED, in recognition of Mr. Joseph E. Gottfried's dedication to the
University of South Alabama, the Board of Trustees authorizes the President to name the new street leading
from Jack Brunson Drive to the Foothall Field House as Joseph E. Gottfried Drive.

President Moulton called upon Dr. Robert Shearer, retired Executive Assistant to the President,
and wife, Kathy, to join him for presentation of ITEm 178 as follows. On motion by
Mr. Langham, seconded by Ms. Miree, the resolution was approved unanimously. Dr. Shearer
shared appreciation for a rewarding career at the University of South Alabama and for
friendships with administrative and faculty colleagues and Board members.

RESOLUTION
COMMENDATION OF DR. ROBERT A. SHEARER

WHEREAS, the University of South Alabama seeks to honor exceptional administrators and faculty
who have devoted a substantial part of their careers to serving and teaching others, and who have
distinguished themselves throughout their professional careers, and

WHEREAS, Dr. Robert A. Shearer joined the USA faculty in 1986 as a Professor of Management
in the Mitchell College of Business, and

WHEREAS, Dr. Shearer, as a tenured business law professor, was one of the outstanding
teachers in the Mitchell College of Business, and

WHEREAS, Dr. Shearer established a continuing record of scholarly publications and was a
nationally recognized consultant in the areas of conflict resolution and partnering, and

WHEREAS, Dr. Shearer also served as Executive Assistant to the President from 1998 until his
retirement in July 2010, and

WHEREAS, Dr. Shearer served with professionalism in his teaching and administrative duties,
working equally well with administrators, faculty and students, and
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WHEREAS, during his tenure at the University, he chaired and served on numerous committees
and provided unique insight, guidance, and direction in the growth and success of the University, and

WHEREAS, Dr. Shearer offered his time selflessly to the University in support of its academics,
arts, and athletics, and successfully employed his partnering/facilitating skills for many projects pursued by
the University, and

WHEREAS, Dr. Shearer has been a valued advisor, mentor, and friend to untold numbers of
students and colleagues at USA, as well as a constant source of unwavering support and irrepressible
humor,

THEREFORE, BE IT RESOLVED, that the Board of Trustees expresses its appreciation to
Dr. Robert A. Shearer for his many contributions to the University of South Alabama and offers its best
wishes upon his retirement from the Institution and in his current and future endeavors.

President Moulton presented ITEM 18 as follows, noting the many contributions of Dr. Steven
Stokes, the most recent being his service as Chair Pro Tempore of the Board of Trustees for a
three-year term ending June 2010. President Moulton recognized Dr. Stokes, family
Mrs. Angelia Stokes and son, Steven, asking them to join Dr. Stokes for the reading of the
resolution. On motion by Ms. Maye, seconded by Dr. Charlton, the Board cast unanimous
approval of naming Dr. Stokes Chair Pro Tempore Emeritus. President Moulton enlisted
Steven’s assistance in unveiling a portrait of Dr. Stokes. Dr. Stokes addressed fellow Trustees
and guests, crediting local artist Ms. Stephanie Morris for her talents, and sharing heartfelt
gratitude for the opportunity to serve his alma mater and for bestowing upon him this
distinguished honor.

RESOLUTION
COMMENDATION OF TRUSTEE STEVEN H. STOKES, M.D., AS CHAIR PRO TEMPORE EMERITUS

WHEREAS, Dr. Steven H. Stokes has served faithfully as a member of the Board of Trustees of
the University of South Alabama since his appointment in 1993, and

WHEREAS, Dr. Stokes served as Chair Pro Tempore of the Board of Trustees from June 2007
through June 2010, and

WHEREAS, Dr. Stokes previously served the Board as Vice Chair from 2004 through 2007, and

WHEREAS, Dr. Stokes also served as a member of the USA Foundation Board of Directors and
the USA Research and Technology Corporation Board of Directors, and

WHEREAS, Dr. Stokes, during his tenure as a member of the Board, among other responsibilities,
has served as a member of the Health Affairs, Endowment and Investments, Long-Range Planning, and
Executive committees, and

WHEREAS, Dr. Stokes’ dynamic and insightful leadership, especially in the medical field, was
critical to the development and progress of major University initiatives, including the USA Mitchell Cancer
Institute, the USA Children’s & Women’s Hospital expansion project, Campaign USA, the Jaguar football
and marching band programs, and many others, and

WHEREAS, Dr. Stokes’ generous support of the University of South Alabama, the Angelia and
Steven H. Stokes Endowed Scholarship in Creative Writing, the USA Mitchell Cancer Institute, the Dr. Robert
A. Kreisberg Gifted Medical Scholars Endowment, and the USA College of Medicine, brings his total giving to
the University, including matching funds, to more than $2.4 million, and
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WHEREAS, Dr. Stokes, through his long-standing stewardship, wisdom, guidance and
philanthropy, has played a prominent role in advancing the interests of all University of South Alabama
constituencies,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South Alabama
expresses its sincere appreciation to Dr. Steven H. Stokes for his many contributions and invaluable service
to the Board, to the entire University community, and to the people of the state of Alabama, all of whom have
benefitted from his wisdom, dedication, service and generosity, by conferring upon him the honorary title of
Chair Pro Tempore Emeritus of the University of South Alabama Board of Trustees.

Chairman Yance called for a motion to convene an Executive Session for the purpose of
discussing pending or imminent litigation with the University Attorney, as stated in the affidavit
signed by the University Attorney to be attached to the meeting minutes, copies of which were
distributed to Board members during the meeting. On motion by Mr. Peek, seconded by
Dr. Charlton, the Board unanimously agreed to convene an Executive Session.

Upon the conclusion of the Executive Session, the meeting was reconvened and, there being no
further business, adjourned at 12:02 p.m.

Attest to: Respectfully Submitted:

James H. Shumock, Secretary Steven P. Furr, M.D., Chair pro tempore
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Executive Session
University of South Alabama Board of Trustees meeting September 17, 2010

The purpose of the executive session for the above-referenced meeting is to discuss with Jean
Tucker, Senior University Attorney, pending or imminent litigation.

This declaration is submitted pursuant to the requirements of the Alabama Open Meetings Act by
Jean Walker Tucker, ASB number 9400K72J.
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ITEM 4
SEPTEMBER 13, 2013

RESOLUTION
EXECUTIVE COMMITTEE OF THE BOARD OF TRUSTEES

WHEREAS, the Bylaws of the University of South Alabama Board of Trustees provide
for the appointment by the Chair pro tempore of an Executive Committee, subject to the approval
of the Board, for terms concurrent with the term of the Chair pro tempore, who shall serve as

Chair of the Executive Committee,

THEREFORE, BE IT RESOLVED, the Board approves the appointment of the
following named Trustees to serve on the Executive Committee for terms concurrent with the

term of the current Chair pro tempore:

Dr. Steven P. Furr

Hon. Kenneth O. Simon
Mr. James H. Shumock
Mr. E. Thomas Corcoran
Ms. Arlene Mitchell

Mr. John M. Peck

Mr. James A. Yance
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ITEM 6
SEPTEMBER 13,2013

RESOLUTION
UNIVERSITY OF SOUTH ALABAMA 2014-2017 STRATEGIC PLAN

WHEREAS, in 2003 the University of South Alabama adopted long-range institutional
goals and objectives for the period 2003-2008, and

WHEREAS, in 2008 the University of South Alabama adopted long-range institutional
goals and objectives for the period 2008-2013, and

WHEREAS, the University of South Alabama is committed to ongoing, integrated, and
institution-wide planning and evaluation processes that incorporate a systematic review of
institutional mission, goals, and outcomes, resulting in continuing improvement in institutional

quality, and that demonstrate that the institution is effectively accomplishing its mission, and

WHEREAS, as evidence of this commitment, the University mission, vision, goals and
outcomes have been reviewed by the University Commitiee on Planning Assessment, and

Finance, and

WHEREAS, after soliciting input from University stakeholders, the University
Committee on Planning, Assessment, and Finance has proposed a revision to the University

Strategic Plan to address future challenges and opportunities,

NOW, THEREFORE BE IT RESOLVED, the Board of Trustees adopts the attached
planning report entitled University of South Alabama 2014-2017 Strategic Plan.
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May 28, 2013
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FROM: Dr. G. David Johnson CRN e
Senior Vice President for Academic Affairs CN
TO: Dr. John Smith o
Acting President

SUBJECT: 2014-2017 Strategic Plan

On October 15, 2012, the University Commitiee on Planning, Assessment, and Finance (UCPAF)
was charged with the development of a 2014-2017 Strategic Plan for your consideration and for
recommendation to the Long Range Planning Commitiee (LRPC) of the Board of Trustees (BOT).
This committee of community leaders, alumni, students, faculty, and administrators developed a draft
plan, solicited feedback from our stakeholders, and modified the plan based on that feedback.

The attached 2014-2017 Strategic Plan was approved by the UCPAF in a vote of 19 for the plan and
zero against the plan with 6 members not voting. As Chair of the UCPAF, 1 would ask that you
consider endorsing the plan and submitting it to the LRPC of the BOT for their consideration.




University of South Alabama 2014-17 Strategic Plan
May 22,2013

Mission

The University of South Alabama, with a global reach and special focus on the Gulf Coast, strives to
make a difference in the lives of those it serves through promoting discovery, health, and learning.

Core Values

The University of South Alabama affirms the following core values as essential to the
accomplishment of its mission:

Diversity and a Global Perspective

Excelience

Freedom in the Pursuit of Knowledge

Integrity

Transparency and Participation in Decision-Making

VVVVY

Vision
The University of South Alabama will be a leading comprehensive public university internationally

recognized for educational, research, and health care excellence as well as for its positive intellectual,
cultural, and economic impact on those it serves.

Key Long-term Strategic Objective

The following long term objective is important for the successful attainment of each of the
University’s goals:

Toreach an enrollment of 20,000 students within ten years in a fiscally responsible
manner while strengthening high academic standards.

Goals

1. Maintain and enhance an innovative and vibrant educational environment that supports teaching
and promotes learning.

2. Advance the research, discovery, and creative activities of the University.
3. Enrich the quality of student life and the living/learning environment.

4. Deliver high-quality health care programs that enhance the health and well- being of the
community.

5. Strengthen financial support of the University using strategies that recognize and address
financial and market realities in higher education.

6. Expand and extend the cultural, public service, athletic, and economic development impacts of
the University.

The Strategic Pian will be reviewed and, if indicated, modified on an annual basis. Upon approval of the plan and
with input from stakeholders, metrics and criteria will be established for each objective and all units will set related
outcomes and develop action strategies that connect (o the plan.
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Goal 1: Maintain and enhance an innovative and vibrant educational environment that
supports teaching and promotes learning.

1.

Improve academic success among undergraduate and graduate students
and promote student engagement with learning.

Improve student learning outcomes.

Recruit a diverse body of students who are well prepared for college
study.

Increase innovation, efficiency, and instructional resources for
educational programs.

Provide a welcoming and supportive environment for all members of
the University community.

Recruit, recognize, develop, and retain high quality faculty.

Develop and maintain high-quality online and blended courses and
programs to accommodate wide-ranging leamer needs and experiences.

[ncrease the incorporation of global perspectives into the educationa
environment.

Goal2:  Advance the research, discovery, and creative activities of the University.

I.

(W)

Increase the opportunity and success for USA facuity, post-doctoral
fellows, and students in seeking and carrying out transformative
research, discovery, and creative activities.

Advance entrepreneurial activities that support the development of new
technologies.

Increase the economic and societal impact of discovery produced by
USA faculty, post-doctoral fellows, and students on the Gulf Coast
region, nationally and internationally.
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Goal 3: Enrich the quality of student life and the living/learning environment.

1.

Increase student engagement in University activities by providing and
promoting quality services and programs.

Provide a safe, supportive, inclusive, and civil environment for all
students that fosters a sense of community within the University.

Support and retain a diverse community of learners to enhance campus
life and create opportunities to develop students as ethical and
responsible leaders who make positive impacts in the community.

Provide quality and accessible facilities to address the growing service
and programmatic needs of the University.

Increase faculty and staff participation with student organizations and
activities.

Increase connections between student and academic
groups/activities/programs.

Goal 4: Deliver high-quality health care programs that enhance the health and well-
being of the community.

1.

3.

Achieve exceptional patient quality outcomes for USA Hospitals,
Clinics, and the Mitchell Cancer Institute in comparison to peer groups.

Achieve exceptional patient satisfaction in USA Hospitals, Clinics, and
the Mitchell Cancer Institute.

Adapt to changes in reimbursement resulting from health care reform as
evidenced by USA Hospitals, Clinics, and the Mitchell Cancer Institute
being financially balanced.
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Goal 5:  Strengthen the financial standing of the University using strategies that
recognize and address financial and market realities in higher education.

1.

Reach the target level of student enrcllment while balancing revenue
generaticn with the resources necessary to strengthen academic quality.

Maximize efforts to secure increased State appropriation funding.
Increase extramural funding from grants and contracts.

Continue to expand and strengthen the University’s fund-raising
programs.

Collaborate with the USA Foundation to increase institutional support.

Be fiscally prudent and pursue opportunities for gains in efficiency.

Goal 6: Expand and extend the cultural, public service, athletic, and economic
development impacts of the University.

I.

2.

Increase the number and variety of cultural programs and presentations.
Increase the scope and impact of USA public service programs.

Increase the number of attendees at University athletic and cuitural
events,

Provide the most accurate, chjective, and reliable data, impact analysis,
and projections in the University service area.

Develop strong partnerships with organizations directly involved in
regional econemic, civic, and cultural development.
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ITEM 7
SEPTEMBER 13, 2013

RESOLUTION

USA HOSPITALS MEDICAL STAFF APPOINTMENTS AND REAPPOINTMENTS
FOR JUNE AND JULY 2013

WHEREAS, the Medical Staff appointments and reappointments for June and July 2013
for the University of South Alabama Hospitals are recommended for Board approval by the
Medical Executive Committees and the Executive Committee of the University of South

Alabama Hospitals,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South

Alabama approves the appointments and reappointments as submitted.



REC'D
OFFICE OF THE PRESIDENT

MIB L2200
UNIVERSITY OF SOUTH ALABAMA

UNIVERSITY OF SOUTH ALABAM
STANLEY K. HAMMACK TELEPHONE: (251} 471-7118
VICE PRESIDENT 2451 FILLINGIM STREET, SUITE 2110
HEALTH SYSTEM MOBILE, ALABAMA 36617-2293

FAX: (251) 471-7751

MEMORANDUM
TO: Dr. John W. Smith
President

FROM%V,/ Stan Hammack
DATE: August 7, 2013
Attached for review and approval by the Health Affairs Committee and the Board of

Trustees are:

Resolution — University of South Alabama Hospitals Medical Staff Appointments
and Reappointments for June and July 2013

¢ Credentials Report —June and July 2013

SKH:eb

Attachments

1963-2013
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ITEM 8
SEPTEMBER 13, 2013

RESOLUTION
PROMOTION

WHEREAS, in accordance with University policy, a faculty application for promotion
has been reviewed by the respective faculty peers, Departmental Chair, College Dean, and by the

Vice President for Health Sciences, and the President,

THEREFORE, BE IT RESOLVED, the University of South Alabama Board of
Trustees approves and grants promotion to the individual named below to be retroactively

effective August 15, 2013.

COLLEGE OF MEDICINE:

Promotion to Senior Librarian:
Clista L. Clanton



UNIVERSITY OF SOUTH ALABAMA

OFFICE OF THE VICE PRESIDENT TELEPHONE: (251) 460-7189
FOR HEALTH SCIENCES 5795 USA DRIVE, N., CSAB ROOM 170
MOBILE, ALABAMA 36685-0002
FAX: (251) 460-6369

TO: Dr, John W, Smith
Acting President, University of South Alabama

FROM: Ronald D. Franks, M.D. P

¢ P o
Vice President for Health Sciences g e

3
Date: July 15,2013 ‘

SUBJECT:  Health Sciences Division Faculty Promotion and Tenure
Recommendations, 2013

Below are my recommendations for the Health Sciences Division faculty promotion and tenure
for 2013. These recommendations are being forwarded to you for your approval and for
approval by the Board of Trustees. Due to an oversight this promotion request was forwarded to
my office after the deadline. I appreciate your assistance.

RECOMMENDED:

COLLEGE OF MEDICINE:

Promotion to Senior Librarian:
Clista Clanton

1963-2012



ITEM9
SEPTEMBER 13,2013

RESOLUTION
PROFESSOR EMERITUS

WHEREAS, Arnold Luterman, Ripps-Meisler Professor of Surgery, has retired from the
University of South Alabama, and

WHEREAS, the Dean of the College of Medicine, and the Vice President for Health

Sciences recommend him for the rank of Emeritus Professor,

NOW THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of
South Alabama hereby appoints the aforenamed individual to the rank of Emeritus Professor with

the rights and privileges thereunto appertaining, and

BE IT FURTHER RESOLVED, the Board of Trustees of the University of South
Alabama in recognition of his noteworthy accomplishments and dedicated service to the

University of South Alabama wishes to convey its deep appreciation to this individual.

11



REC'D
OFFICE OF THE PRESIDENT

A5 14 2013

MEMORANDUM UNIVERSITY OF SOUTH ALABAM A
UNIVERSITY OF SOUTH ALABAMA HEALTH SCIENCES DIVISION
TO: Dr. John W. Smith
Acting President /
FROM: Ronald D. Franks, M.D. ¥
Vice President for Health Sciences
DATE: August 14, 2013
SUBJECT: Professor Emeritus Recommendation

In accordance with the recommendation of the faculty, Chair of Surgery, and Dean Strada, I
recommend that Dr. Arnold Luterman, Ripps-Meisler Professor of Surgery, be granted professor
emeritus status upon your approval and that of the Board of Trustees.

RDF/cwe

4
e
W}]’f/ﬁ

/
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UNIVERSITY OF SOUTH ALABAMA

DEAN TELEPHONE: (251) 460-6041
COLLEGE OF MEDICINE MSB 2015 ® 5851 USA DRIVE N.

MOBILE, ALABAMA 36688-0002
FAX: (251) 460-6073

TO: Ronald D. Franks, M.D.
Vice President for Health Sciences
Professor of Psychiatry

FROM: Samuel J. Strada, Ph.D.
Dean, College of Medicine

DATE: August 9, 2013

RE: Appointment of Emeritus Professors

I wish to request Emeritus Faculty Status for a long-standing faculty
member in the College of Medicine. His name, current rank, original
appointment date, and designated retirement date is as follows:

Arnold Luterman, MD FACS FRCS, Ripps-Meisler Professor of Surgery
Appointed 01/01/1981 and Retiring 09/01/2013

Dr. Luterman has had an outstanding record of accomplishment in
Surgery and is currently considered by his peers as an international
physician leader in his field.

His intent after retiring is to remain active in research and still
contribute to teaching activities in the Department of Surgery at the
University of South Alabama College of Medicine.

Xc: William Richards, MD
Chair/Surgery

mon 13

1963-2013



ITEM 11
SEPTEMBER 13,2013

RESOLUTION

AGREEMENT BETWEEN
THE UNIVERSITY OF SOUTH ALABAMA
AND THE UNIVERSITY OF ALABAMA AT BIRMINGHAM (UAB)

WHEREAS, with the approval of the USA Board of Trustees, the University of South
Alabama Mitchell Cancer Institute entered into a Declaration of Intent with the University of
Alabama at Birmingham Comprehensive Cancer Center (UAB) to investigate the feasibility of
developing a Cancer Research Consortium Partnership as defined by the United States National

Cancer Institute (NCI), and

WHEREAS, since that time, USA and UAB have moved forward with said investigation
and wish to continue in exploring the option of entering into such consortium partnership, which
would have tangible and intangible benefits of high value for both universities, and for the

citizens of the State of Alabama and beyond, and

WHEREAS, the Board of Trustees of the University of South Alabama wishes to grant
authority to the University President to continue in the discussions with UAB, with the ultimate

goal that USA and UAB execute an agreement for a Cancer Consortium as soon as practicable,

THEREFORE, BE IT RESOLVED that the Board of Trustees of the University of
South Alabama hereby authorizes the University President and/or his delegate(s) to continue
discussions with UAB toward the end that an agreement for a Cancer Research Consortium
Partnership (as defined by NCI) between the University of Alabama at Birmingham and the
University of South Alabama be drafted and, with further consent of the USA Board of Trustees,

executed and delivered as promptly as practicable.

14



ITEM11.A
SEPTEMBER 13,2013

RESOLUTION

AUTHORITY TO ENGAGE IN DUE DILIGENCE REGARDING FUTURE OPTION
FOR THE USA HEALTH SERVICES FOUNDATION

WHEREAS, the University of South Alabama Health Services Foundation (“HSF”) was
established in 1976 for the purpose of developing “a pool of skilled professional, medical and
scientific talent and resources in order to provide superior patient care within a group medical
practice setting; and to further medical education and medical research, within the patient care
facilities employed for educational and research programs of the University of South Alabama,”

and

WHEREAS, the HSF has operated successfully in carrying out its mission as an
important part of the University of South Alabama (“University”) Health System and academic
medical center, along with the other components of the University Health System, i.e., the USA
Medical Center, the USA Children’s and Women’s Hospital, the USA HealthCare Management,
LLC, and the Mitchell Cancer Institute, and

WHEREAS, due to recent changes and the uncertainty of the future in the financing of |
healthcare, the Board of Directors of the HSF has authorized the commencement of extensive
due diligence to consider changing its bylaws and articles of incorporation so that its board

would be replaced by the Board of Trustees of the University, and

WHEREAS, the goal is for the University and the HSF to jointly conduct this due
diligence and, if determined to be feasible, accommodate this change with the least amount of

disruption to the business of the HSF and the University’s Health System units,

NOW, THEREFORE, BE IT RESOLVED, the Board of Trustees of the University
hereby authorizes the President of the University to initiate the due diligence process together
with the HSF to determine the feasibility of the Board of Trustees of the University of South
Alabarha becoming the Board of Directors of the HSF, resulting in the financial statements of the

HSF being presented similarly to other components of the University Health System.

15



T REC'D
OFFICE OF THE PRESIDENT

kP 12 2613

UNIVERSITY OF SOUTH ALABAMA

Executive Assistant to the President UNIVERSITY OF SOUTH ALABAM »

AD 130
MEMORANDUM
TO: President John W. Smith

FROM: M. Wayne Davis %&%f@\

SUBJECT:  USA Health Services Foundation (“HSF”’) Governance

DATE: September 12, 2013

The HSF Board of Directors passed a resolution at its meeting on Wednesday, September 11,
2013, during which it approved the performance of extensive due diligence related to the
governance of the HSF.

Currently, the HSF has 19 board members, with a majority being from outside the University of
South Alabama (“University”). The purpose of this due diligence would be to investigate the
ramifications of changing the bylaws and articles of incorporation of the HSF so that its current
board would be replaced by the Board of Trustees of the University.

The HSF is a significant part of the University Health System and academic medical center and
is currently presented separately in the University’s financial statements at year end. The other
components of the Health System, i.e., the USA Medical Center, the USA Children’s and
Women’s Hospital, the USA HealthCare Management, LLC, and the Mitchell Cancer Institute,
are included in the University’s financial statements but are blended into the totals.

We recommend placing this item on the agenda for consideration of the Board of Trustees at its
meeting on Friday, September 13, 2013. Approval will mean that the University and the HSF
will jointly pursue the due diligence necessary to determine the feasibility of accommodating this
change with the least disruption of the business of the University’s Health System units and
academic medical center enterprise. Should this be determined to be feasible and the change
made, it will also mean that the financial statements of the HSF will be blended into the
University’s audited financial statements, just like those of the hospitals and other parts of the
University Health System.

MWD/cbm
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ACADEMIC CREDIT FOR MILITARY EDUCATION, TRAINING, OR SERVICE

ITEM 13

SEPTEMBER 13,2013

RESOLUTION

AMENDMENT TO THE USA BULLETIN

WHEREAS, the legislature of the State of Alabama, in HB 338, mandated the following

regarding academic credits based on military education, training, or service:

and

Each board of a state public educational institution, community college, or
technical school shall adopt, by December 31, 2013, a policy requiring each
institution under the board's supervision and management to award educational
credits to a student, who is also a veteran, enrolled in the institution for courses
that are part of the student's military training or service and that meet the
standards of the American Council on Education or equivalent standards for
awarding academic credit if the award of education credit is based upon the
institution's admission standards and its role, scope, and mission. Each board shall
adopt necessary rules, regulations, and procedures to implement the provisions of
this section, effective beginning with the 2014-2015 academic year and continuing
thereafter,

WHEREAS, the University proposes amending the USA Bulletin — Admissions and

Enrollment Services section by replacing the title “Transfer Credit From Military Service

Schools™ and the first paragraph thereunder with the following:

and

ACADEMIC CREDIT BASED ON MILITARY EDUCATION, TRAINING, OR
SERVICE

Education credits will be awarded to students who are veterans for courses that
were part of the student’s military training or service and meet the standards of the
American Council of Education or equivalent standards for awarding academic
credit. Students should present official credentials to the Office of Admissions
for new students or to the Office of the Registrar for returning or currently
enrolled students. The indicated education credits may be substituted for general
elective courses. The indicated education credits may be substituted for specific
courses if the credits meet the admission standards that describe the specific
courses,

WHEREAS, the proposed amendment to the Bulletin is consistent with the law by which

it is mandated, and it further mandated that this Board of Trustees adopt said amendments,

THEREFORE, BE IT RESOLVED, that the Board of Trustees approves and adopts the

amendments to the USA Bulletin as described herein.

1



[SX REC'D
OFFICE OF THE PRESIDENT

AS 12201
UNIVERSITY OF SOUTH ALABAMA

UNIVERSITY OF SCUTH ALABAM A
MEMORANDUM
TO: President John W. Smith
FROM: David Johnson, Vice President for Academic Affairs /A’\\K
SUBJECT:  Board Resolution for Amending USA Bulletin
DATE: August 19, 2013

As you know, the University of South Alabama’s Undergraduate/Graduate Bulletin provides
information on the University and its academic programs. In the Bulletin, there is information
regarding students who are veterans of Armed Forces or reserves of the United States, the
National Guard of any state, the military reserves of any state, or the naval militia and credit
given for service-related course work. The legislature of the State of Alabama, in HB338,
adopted a new law whereby “[e]ach board of a state public educational institution, community
college, or technical school shall adopt, by December 31, 2013, a policy requiring each
institution under the board’s supervision and management to award educational credits to a
student, who is also a veteran, enrolled in the institution for courses that are part of the student’s
military training or service and that meet the standards of the American Council of Education or
equivalent standards for awarding academic credit if the award of education credit is based upon
the institution’s admission standards and its role, scope, and mission.” As a result of this law,
the University of South Alabama Board of Trustees must now “adopt necessary rules,
regulations, and procedures to implement” the provisions of the legislation. The attached
resolution sets forth the changes to the USA Bulletin which will implement this legislation and 1
request that you recommend that the changes be adopted by the Board of Trustees.




ITEM 14
SEPTEMBER 13,2013

RESOLUTION
RESIDENCY FOR TUITION PURPOSES POLICY

WHEREAS, the Alabama Legislature has enacted legislation through ACT 2013-423
and ACT 2013-331 that changes Title 16, Chapter 64, sections 2 and 4 of the Code of Alabama,
1975, and

WHEREAS, these changes require modifications to the Residency for Tuition Purposes
Policy at the University of South Alabama,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South
Alabama approves and adopts the amended Residency for Tuition Purposes Policy and Bulletin

statement as set forth in the documents attached hereto.



| MEMORANDUM

UNIVERSITY OF SOUTH ALABAMA. OFFICE OF ACADEMIC AFFAIRS
July 3, 2013
TO: John W. Smith
FROM: G. David Johnson

SUBJECT:  Revised Resident and Non-resident Tuition Policy

CC: Jean Tucker

Attached you will find a draft of the Resident and Non-resident Tuition Policy that includes Jean
Tucker’s revisions. I have also included a draft of the changes to the language in the Bulletin

referencing the policy. I would ask that you review the policy and, if you agree, that we ask for it
to be included as a September BOT meeting agenda item.

GDJ:bu {0 \’W
attachments Q,D
J v
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JFFICE OF THE PRESIDENT
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JER i e L[!Eﬁ

@ MEMORANDUM UNIVERSITY OF SOUTH ALABARA.

June 25, 2013

TO: Dr. John Smith, Acting President

FROM: Dr. G. David Johnson W /,ﬂ(/

SUBJECT:  Resident and Non-resident Tuition Policy

In an effort to make our resident/non-resident classification practices more consistent with other
institutions in the state, we are submitting the attached draft of a policy revision. I would ask that you
consider endorsing the revised policy and that the policy become effective Fall semester 2013.
Attached you will find a draft of the recommended language in the Bulletin summarizing the policy
and a draft of the revised policy itself which would be posted on the website for the Registrar. Please
note that the Attorney’s office will need to review this final draft of the policy before
implementation.



RESIDENT AND NON-RESIDENT TUITION POLICY

Students enrolling at the University of South Alabama who come to the state of Alabama from another
state [with the exception of the Service Area in Florida (Escambia and Santa Rosa counties) and
Mississippi (George, Greene, Harrison, Jackson, Perry, and Stone counties)] for the purpose of attending
school will be considered a "non-resident student” for tuition purposes. The Office of Admissions
determines a student’s residency status at the time of admission. This determination is based on the
application information, transcripts, and other documents required for admission and will default to *“non-
resident” status if any out-of-state information is received. After the initial determination of a student’s
residency status, the status shall continue unchanged through all registrations at the university until and
unless 1) a non-resident student provides satisfactory evidence that they are a resident of Alabama as
defined by this policy, or 2) a student classified as a resident is absent from Alabama with the intent to
become a resident in another state. Residency status is also reviewed at the time of readmission to the
university after any absence of one year (three semesters) or more. At the discretion of the institution,
residency status can be reviewed at any time.

A person or, if the person is a minor, the person’s supporting person(s) who moves to Alabama or to the
Service Area for the primary purpose of attending college shall not be considered to have demonstrated
intent to establish domicile in the Alabama or the Service Area and will not generally be considered
eligible for classification as a resident student. A person or, if the person is a minor, the person’s
supporting person(s) who establishes domicile in Alabama or the Service Area for the sole purpose of
avoliding Alabama non-resident tuition will be subject to non-resident tuition.

Non-resident students who carry a full-time academic load for the fall or spring semester will be
presumed to be in Alabama or in the Service Area for the primary purpose of attending college. These
students will not be considered to have demonstrated the intent to establish domicile in Alabama or the
Service Area and will remain subject to non-resident tuition.

A "resident student" for tuition purposes is one who, at the time of admission to the university,

e Isnota "minor" and is a resident of the state of Alabama and has been a resident of the state for at
least one year (12 consecutive months) immediately preceding the date of registration; or
o Isa"minor" whose "supporting person(s)" is a resident of the state of Alabama and has been a
resident of the state for at least one year immediately preceding the date of registration; or
e One who, at the time of registration, is not a "minor" and:
* Isa full-time (not temporary) employee of the University of South Alabama or is the spouse of
such an employee; or
* Is employed as a graduate assistant or fellow at the University of South Alabama; or
= Isable to verify full-time permanent employment within the state of Alabama and shall
commence said employment not more than 90 days after registration (first day of classes) with
the institution, or is the spouse of such an employee; or
* [s a member or the spouse of a member of the United States military on full-time active duty
stationed in Alabama under orders for duties other than attending school; or
= [saresident of any county within the University of South Alabama’s Service Area (Florida:
Escambia and Santa Rosa counties; and Mississippi: George, Greene, Harrison, Jackson,
Perry, and Stone counties) and has been a resident of that county for at least one year
immediately preceding the date of registration; or
* Has been a member of the Alabama National Guard for a period of at least two years
immediately preceding the student qualifying for resident tuition and continues to be a member
of the Alabama National Guard while enrolled at the University of South Alabama; or

6



Is a veteran of the Armed Forces of the United States, provided that the veteran has become a

resident of Alabama and satisfies one of the following conditions:

1. The veteran has served on active duty for a continuous period of time, not less than two
years, and has received an honorable discharge as verified by a United States Department
of Defense Form 214 within five years of enrolling at the University of South Alabama.

2. The veteran is currently serving in a reserve component of the Armed Forces of the United
States as verified by a memorandum from the commanding officer of the veteran student.

3. The veteran has been assigned a service-connected disability by the United States
Department of Veterans Affairs; or

Is in a program or takes courses within an interstate consortium of colleges or universities that

either offers reciprocal resident student tuition to residents of Alabama in the program or

courses offered by colleges or universities not within Alabama, or is enrolled in a program or

courses through an interstate consortium of colleges or universities that assesses tuition at a

uniform rate for all students enrolled in that course or program; or

Is an accredited member of or the spouse of an accredited member of a consular staff assigned

to duties in Alabama; or

One who, at the time of registration, is a "minor" and whose "supporting person(s)":

Is a full-time employee (not temporary) of the University of South Alabama; or

[s able to verify full-time permanent employment within the state of Alabama and shall
commence said employment not more than 90 days after registration (first day of classes) with
the institution; or

[s a member of the United States military on full-time active duty stationed in Alabama under
orders for duties other than attending school; or

Is an accredited member of a consular staff assigned to duties in Alabama; or

Is a resident of any county within University of South Alabama’s Service Area and has been a
resident of that county for at least one year immediately preceding the date of registration.

A non-resident student is one who does not meet the criteria for a "resident student” as specified in the
preceding section.

The ultimate determination of residency status shall be made by the institution. In determining whether
the student is in fact a resident of Alabama or a resident of the Service Area for the purposes of assessing
a student non-resident fee, the burden of proof is on the student. A student can change their status from
non-resident to resident student only by establishing a physical presence and place in Alabama or in the
predefined Service Area and by providing clear and convincing evidence that, for 12 consecutive months
prior to the semester of registration, this presence and place has been the student’s or, if the student is a
minor, the student’s supporting person’s single location at which they reside with the intent of remaining
in that location indefinitely as evidenced by more substantial connections with that place than with any
other place and not for the purposes of obtaining an education.

Definitions:

Minor Students:

Minor Students are those students who lack the capacity to contract under the law of the State of
Alabama because of their age (persons under 19 years of age or persons under 18 years of age if
married) excluding those persons whose disabilities of non-age have been removed by a court of
competent jurisdiction for a reason other than establishing a legal residence in Alabama.

Residence:

For the purpose of this policy, a residence shall be the single location at which a person resides
with the intent of remaining in that location indefinitely as evidenced by more substantial

7



connections with that place than with any other place and not for the purposes of obtaining an
education.

e Resident:
A person or, if the person is a minor, the person’s supporting person(s) whose residence is in the
state of Alabama or the defined Service Area and not for the purposes of obtaining an education.

¢ Residence of a Minor Student:
The residence of a minor student shall be the residence of his or her supporting parent unless
neither parent has legal custody. When neither parent has legal custody, the residence of the
minor student shall be the residence of the person having legal custody of the minor student.

e Supporting person:
If the student’s parents are living together, the “supporting person(s)” may be either or both of the
parents. If the parents are divorced or living separately, then either the parent having legal custody
or the parent providing the greater amount of financial support of the two (verified by a copy of
the most recent income tax return.) If both parents are deceased or if neither had legal custody,
then supporting person shall be established in the following order: legal custodian of the student,
and, if none, the guardian, and, if none, the conservator.

e Service Area:
The following counties in the states of Florida and Mississippi shall be defined as the University
of South Alabama Service Area: in Florida: Escambia and Santa Rosa; in Mississippi: George,
Greene, Harrison, Jackson, Perry, and Stone.

e Resident/Non-resident Student: In determining resident or non-resident classification, the
primary issue is one of intent. If a person is in Alabama primarily for the purpose of obtaining an
education, that person shall be considered a non-resident student.

How does a Non-resident student request reclassification of residency status for tuition purposes?

To be reclassified for tuition purposes, a non-resident student must prove by sufficient evidence, as
determined by the institution, that he or she is a resident of the state of Alabama. A student’s status as a
resident student is determined by one of the following methods by proving that:

e The student has a residence in the state of Alabama which means the specific address in Alabama
at which they reside; that they intend to remain there indefinitely; that they have more substantial
connections with Alabama than with any other state; and that the student has established a
physical presence and place that that has been their true, fixed, and permanent place of habitation
for the 12 consecutive months preceding the semester of registration; or

e The student is not a "minor" and is a full-time employee (not temporary) of the University of
South Alabama or is the spouse of such an employee; or

e The student is able to verify full-time permanent employment within the state of Alabama and
shall commence said employment not more than 90 days afier registration (first day of classes)
with the institution, or is the spouse of such an employee; or

¢ The student is a member or the spouse of a member of the United States military on full-time
active duty stationed in Alabama under orders for duties other than attending school; or

e The student is a resident of any county within the University of South Alabama’s Service Area
and has been a resident of that county for at least one year immediately preceding the date of
registration; or

e The student has been a member of the Alabama National Guard for a period of at least two years
immediately preceding the student qualifying for resident tuition and continues to be a member of
the Alabama National Guard while enrolled at the public institution of higher education; or

o The student is in a program or takes courses within an interstate consortium of colleges or
universities that either offers reciprocal resident student tuition to residents of Alabama in the
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program or courses offered by colleges or universities not within Alabama, or is enrolled in a
program or courses through an interstate consortium of colleges or universities that assesses
tuition at a uniform rate for all students enrolled in that course or program; or

The student is an accredited member of or the spouse of an accredited member of a consular staff
assigned to duties in Alabama.

If the student is a minor, then the minor’s “supporting person,” as that term is defined in the Non-resident
Tuition Policy statement, must meet similar tests which are described in the Non-resident Tuition Policy.

In determining whether a student has a residence in Alabama, the University will evaluate the
presence or absence of connections with the state of Alabama including, but not limited to, the
following:

Continuous physical presence in the state for a purpose other than attending school except for
temporary absences for travel, military service, temporary employment, etc.

Payment of income tax to the State of Alabama or Service Area in the previous calendar year.
Voter registration in the State of Alabama or Service Area; more significantly certification of
voting in the State of Alabama or Service Area that initially occurred at least 12 months prior to
the initial registration of the student in Alabama at a public institution of higher education.
Evidence of employment in the State of Alabama or Service Area for the 12 consecutive months
prior to the semester of registration.

In-state address and date shown on selective service registration, driver's license, automobile title
registration, hunting and fishing license, insurance policies, stock and bond registrations, last will
and testament, annuities, or retirement plans.

Ownership of personal property in the state and payment of state taxes thereon (e.g. automobile,
boat, etc.) and possession of state license plates.

Ownership of a residence or other real property in the state and payment of state ad valorem taxes
thereon; more significantly ownership of a residence other than the place where the student resides
while in school.

Residence in the state of a spouse, parents, or children.

Transfer of all banking services to Alabama, such as “checking and savings” accounts, safe
deposit boxes, and/or investment accounts.

Financial transactions in the state or Service Area.

Previous periods of residency in the state continuing for 12 months or more.

Possession of state or local licenses to do business or practice a profession in the state.
Membership in religious, professional, business, civic, or social organmzations in the state not
connected to their status as a student.

Location within the state of the high school from which the individual graduated.

Financial independence from non-Alabama resident parents or other relatives.

Military records, such as Leave & Earning Statements, showing an in-state address. CO Letter
indicating date of Assignment in Alabama or Service Area (for Active Duty Military).
Documentation that Alabama is home state of record for returning military personnel.

This list is not meant to be all inclusive and merely describes examples of supporting evidence which may
be considered in the determination of whether a student has more substantial connections with the state of
Alabama than any other state. Supplying such supporting evidence does not guarantee classification as a
resident.

For a student who is not a minor, factors which may show more connections with a state other than
Alabama include, but are not limited to, the following:

9



¢ Student maintains ties with another state such as maintaining a driver's license in another state, or
owning a house in another state.

¢ Student begins living in Alabama shortly before or only after being admitted to attend school in an
Alabama university.

¢ Student lives in Alabama only while in school and returns repeatedly to another state during
summer term, vacations, and holidays.

» A parent or other person who is not an Alabama resident provides more than minimal or
occasional financial support.

e Student leaves personal possessions in another state and only brings to Alabama what is necessary

for temporary stay.

Student receives PLUS loan money from parents who are not Alabama residents.

Student receives personal loans other than from a financial institution.

Student obtains loans with co-borrowers who are non-Alabama residents.

Student receives financial aid that requires the student to be a resident of another state.

Online Programs

Tuition and fees for programs delivered in a distance format are assessed based on a separate schedule
approved by the Board of Trustees.

International Student Residency Status

In general, international students may apply for residence reclassification but must have the ability to
remain indefinitely in the United States and otherwise meet the requirements of the Alabama Code and
Board Rule 202. More specifically, a person must be a Permanent Resident Alien, Political Asylee,
Political Refugee, or hold an A, E, G, H, I, L, O, P, R, TC, TD or TN visa to be eligible for review as an
in-state resident for tuition purposes. Students who hold a B, F, J, or M visa are not eligible to establish
Alabama residency unless their supporting person is an Alabama resident or is a full-time employee of a
company party to an Alabama Free Trade Agreement.

Academic Common Market Non-Resident Tuition Remission

Academic Common Market (ACM) non-resident tuition remission (exemption) is available to students
from certain states for specific academic programs. Application must be made first with the awarding
state. The student must be a legal resident of that state and approved for a specific major at the University
of South Alabama. Both undergraduate and graduate students are eligible to apply. The waiver is 100
percent of the non-resident tuition remission and will remain at this level unless the student’s field of
study changes, or a student no longer has full-time status.

A qualified student must maintain full-time status, remain in academic good standing and comply with all
the requirement of the degree program. If a student changes their major from the approved ACM certified
major, then they must inform the Office of the Registrar at USA of the change of status. The student will
be responsible for the non-resident tuition for the remaining semesters at the University of South
Alabama. To be cligible for the non-resident tuition remission during the first semester of enrollment,
applications and resident verification must be submitted to and approved by the Office of the Registrar
prior to the first day of class.
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For more information about submission and deadlines, please contact the Office of the Registrar at (251)
460-6251. Students seeking information on the Academic Common Market waiver should contact the
Academic Common Market at;

Southern Regional Education Board
592 10th St. N.W.
Atlanta, GA 30318-5776

Main phone: (404) 875-9211
Main fax: (404) 872-1477
http://www.sreb.org/page/1304/academic _common market.html
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STATEMENT IN UNIVERSITY BULLETIN

RESIDENT AND NON-RESIDENT TUITION POLICY

Students enrolling at the University of South Alabama who come to the state of Alabama from another
state [with the exception of the Service Area in Florida (Escambia and Santa Rosa counties) and
Mississippi (George, Greene, Harrison, Jackson, Perry, and Stone counties)]| for the purpose of attending
school will be considered a "non-resident student" for tuition purposes. The Office of Admissions
determines a student’s residency status at the time of admission. This determination is based on the
application information, transcripts, and other documents required for admission and will default to “non-
resident” status if any out-of-state information is received. After the initial determination of a student’s
residency status, the status shall continue unchanged through all registrations at the university until and
unless 1) a non-resident student provides satisfactory evidence that they are a resident of Alabama as
defined by this policy, or 2) a student classified as a resident is absent from Alabama with the intent to
become a resident in another state. Residency status is also reviewed at the time of readmission to the
university after any absence of one year (three semesters) or more. At the discretion of the institution,
residency status can be reviewed at any time.

A person or, if the person is a minor, the person’s supporting person(s) who moves to Alabama or to the
Service Area for the primary purpose of attending college shall not be considered to have demonstrated
intent to establish domicile in the Alabama or the Service Area and will not generally be considered
eligible for classification as a resident student. A person or, if the person is a minor, the person’s
supporting person(s) who establishes domicile in Alabama or the Service Area for the purpose of avoiding
Alabama non-resident tuition will be subject to non-resident tuition.

Non-resident students who carry a full-time academic load for the fall or spring semester will be
presumed to be in Alabama or in the Service Area for the primary purpose of attending college. These
students will not be considered to have demonstrated the intent to establish domicile in Alabama or the
Service Area and will remain subject to non-resident tuition.

The ultimate determination of residency status shall be made by the institution. In determining whether
the student is in fact a resident of Alabama or a resident of the Service Area for the purposes of assessing
a student non-resident fee, the burden of proof is on the student. The full policy and the procedures for
requesting a review of residency classification can be accessed on the website of the Registrar at:

http://www.southalabama.edu/registrar/residency.htm

International Student Residency Status

In general, international students may apply for residence reclassification but must have the ability to
remain indefinitely in the United States and otherwise meet the requirements of the Alabama Code and
Board Rule 202. More specifically, a person must be a Permanent Resident Alien, Political Asylee,
Political Refugee, orhold an A, E, G, H, I, L, O, P, R, TC, TD or TN visa to be eligible for review as an
in-state resident for tuition purposes. Students who hold a B, F, J, or M visa are not eligible to establish
Alabama residency unless their supporting person is an Alabama resident or is a full-time employee of a
company party to an Alabama Free Trade Agreement.

Academic Common Market Non-Resident Tuition Remission
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Academic Common Market (ACM) non-resident tuition remission (exemption) is available to students
from certain states for specific academic programs. Application must be made first with the awarding
state. The student must be a legal resident of that state and approved for a specific major at the University
of South Alabama. Both undergraduate and graduate students are eligible to apply. The waiver is 100
percent of the non-resident tuition remission and will remain at this level unless the student’s field of
study changes, or a student no longer has full-time status.

A qualified student must maintain full-time status, remain in academic good standing and comply with all
the requirement of the degree program. If a student changes their major from the approved ACM certified
major, then they must inform the Office of the Registrar at USA of the change of status. The student will
be responsible for the non-resident tuition for the remaining semesters at the University of South
Alabama. To be eligible for the non-resident tuition remission during the first semester of enrollment,
applications and resident verification must be submitted to and approved by the Office of the Registrar
prior to the first day of class.

For more information about submission and deadlines, please contact the Office of the Registrar at (251)
460-6251. Students seeking information on the Academic Common Market waiver should contact the
Academic Common Market at:

Southern Regional Education Board
592 10th St. N.W.
Atlanta, GA 30318-5776

Main phone: (404) 8§75-9211
Main fax: (404) 872-1477
http://www.sreb.org/page/1304/academic common market.html

13



ITEM 15
SEPTEMBER 13, 2013

RESOLUTION

NAMING OF THE UNIVERSITY LIBRARY

WHEREAS, the Marx Family of Julius and Jean Marx and Julien and Linda Marx have
demonstrated servant leadership through their steadfast dedication to the University of South
Alabama over the past three decades, and

WHEREAS, the Marx Family has contributed to the personal and professional growth of
the students and faculty of the University through their generosity in establishing the Jean F. and
Julius E. Marx Endowed Fund in Philosophy, the Marx Endowed Scholarship in
Philosophy-Pinebrook Scholars, the Julius E. Marx Photographic Collection Endowment, and the
Robert Snell Endowed Scholarship in Art, and

WHEREAS, the Marx Family has chosen the University to be the recipient of numerous
gifts of significant archival materials including the extensive Julius E. Marx Photographic
Collection, and

WHEREAS, the Julien E. Marx Foundation Trust further chooses to continue the Marx
family legacy of support of the University of South Alabama through a $3 million gift to the
University Library. Of'this gift, $1 million will be used for the renovation of the 3" floor Library
space to house the Doy Leale McCall Rare Book and Manuscript Library. The remaining
$2 million of this gift will be used to establish the Marx Family Library Endowment Fund, and

WHEREAS, in naming the University Library in honor of the Marx Family, the spirit of
academic and personal enrichment, which the Marx Family exudes, will forever benefit University
students, faculty, and staff, as well as local, state, national, and international scholars and visitors,
through research and educational support,

THEREFORE, BE IT RESOLVED, the University of South Alabama’s Board of
Trustees gratefully acknowledges the unwavering loyalty, service, and support the Marx Family
has provided to the University and declares the University Library will now be known as the Marx
Library, and

BE IT FURTHER RESOLVED that the Board of Trustees, administration, faculty, staff,
alumni and students of the University of South Alabama express sincere gratitude to the Marx
Family for their enduring devotion to the University.

14



REC'D
JFFICE OF THE PRESIDENT
FLG
University of South Alabama
Office of Development and Alumni Reiations
300 Atumni Circle
Mobile, AT 3AA8E

UNIVERSITY OF SCUTH ALLBARA,

(231) 40607616~ Fax: (231} 460-7647
MEMORANDUM
DATE: August 28, 2013
TO: Dr. John Smith

Acting President

A~
f’);‘f
FROM:  Joseph F. Busta, Jr., Ph.W Ué‘wL L

Vice President, Developnvent and Alumni Relations

SUBJECT: Agenda Item for the September 13, 2013 USA Board of Trustees
Meeting: Resolution to Name the University Library

Senior Vice President David Johnson and I recommend for consideration and
approval by you and the Board of Trustees the attached resolution renaming the
University Library “The Marx Library” in recognition of a gift of $3 million dollars

for the Library by the Julien E. Marx Foundation Trust.

isd
attachment
¢: Dr. David Johnson
Mrs. Angela Dunn d&p

Vil

6";[;0/&
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University of South Alabama

Management’s Discussion and Analysis

Introduction

The following discussion presents an overview of the financial position and financial
activities of the University of South Alabama (the University). This discussion was
prepared by University management and should be read in conjunction with the financial
statements and notes thereto, which follow.

Financial Highlights

At June 30, 2013, the University had total assets of $1,042,018,000, total liabilities of
$573,282,000 and net position of $468,736,000. University net assets increased
$15,207,000 for the nine months ended June 30, 2013 compared to an increase of
$14,142,000 for the nine months ended June 30, 2012. An overview of each statement is
presented below along with a financial analysis of the transactions impacting the
statement.

Condensed financial statements for the University at and for the nine months ended June
30, 2013 and 2012 follow (in thousands):

Condensed Statements of Net Position

2013 2012
Assets
Current $ 334272 % 313,902
Capital and other noncurrent assets 707,744 636,527
1,042,018 950,429
Liahilities
Current 131,721 118,634
Noncurrent 441,561 402,531
573,282 521.165
Net Position
Net Investment in Capital Assets 228,651 209,145
Restricted, nonexpendable 35,672 32,963
Restricted, expendable 53,056 44 797
Unrestricted 151,357 142,359

$ 468.736 § 429,264
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University of South Alabama

Management’s Discussion and Analysis (continued)

Condensed Statements of Revenues, Expenses and Changes in Net Position

2013 2012
Operating revenues
Tuition and fees $ 81,466 § 75,332
Hospital revenues, net 189,634 183,183
Other 92,269 97.284
363,369 355,799
Operating expenses
Salaries and benefits 304,414 300,048
Supplies and other services 105,378 105,209
Other 37,016 38,120
446.808 443.377
Operating loss (83,439) (87,578)
Nonoperating revenues (expenses)
State appropriations 76,239 79,244
Other, net 11,342 7.912
Net nonoperating revenues, net 87.581 87.156
Other revenues, expenses, gains or losses 11,065 14.564
Increase in net position 15,207 14,142
Net Position
Beginning of period, before cumulative
Change in accounting principle 453,529 416,896
Cumulative effect of change - (1.774)
Beginning of period, as adjusted 453.529 415,122
End of period 3 468,736 3 429,264

Analysis of Financial Position and Results of Operations
Statements of Net Position

The statements of net position present the assets, liabilities and net position of the
University as of the end of the current reporting period. The net position is displayed in
three parts, net investment in capital assets, restricted and unrestricted. Restricted net
position may either be expendable or nonexpendable and are those assets that are
restricted by law or by an external donor. Unrestricted net position, while it is generally
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University of South Alabama

Management’s Discussion and Analysis (continued)

designated for specific purposes, is available for use by the University to meet current
expenses for any purposes. The statements of net position, along with all of the
University’s basic financial statements, are prepared under the accrual basis of
accounting, whereby revenues are recognized when the service or goods is provided and
expenses are recognized when others provide the service to the University, regardless of
when cash is exchanged.

Assets included in the statements of net position are classified as current or noncurrent.
Current assets consist primarily of cash and cash equivalents, operating investments and
hospital patient accounts receivable. Current liabilities consist primarily of accounts
payable and accrued liabilities.

Net position represents the residual interest in the University’s assets after liabilities are
deducted and are classified into one of four categories as shown on the following
illustration, as of the end of the current reporting period:

Net Position

Lnrestricted - 32%

N

Restroted, expendable - 11% / I //
Resiricted, non-expendable - 8% /

Net investment in capital assets represents the University’s capital assets less
accumulated depreciation and outstanding principal balances of debt attributable to the
acquisition, construction or improvement of those assets.

Mef invesnment in capited assets - 49%

/

Restricted nonexpendable net position consists primarily of the University’s permanent
endowment funds. The corpus of these funds may not be expended and must remain with
the University in perpetuity. Only the earnings from these funds may be expended.
Restricted expendable net assets are subject to externally imposed restrictions governing
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Management’s Discussion and Analysis (continued)

their use. The funds are restricted primarily for debt service, capital projects, student
loans and scholarship purposes.

Although unrestricted net position is not subject to externally imposed stipulations,
substantially all of the University’s unrestricted net position has been designated for
various academic and research programs and initiatives as well as capital projects.

Statements of Revenues, Expenses and Changes in Net Position

Changes in total University net position as presented on the statements of net position is
based on the activity presented in the statements of revenues, expenses and changes in net
position. The purpose of the statements is to present the revenues recognized by the
University, both operating and nonoperating, and the expenses incurred by the
University, operating and nonoperating, and any other revenues, expenses, gains and
losses recognized or incurred by the University.

Generally, operating revenues are received for providing goods and services to the
various customers and constituencies of the University. Operating expenses are those
expenses paid to acquire or produce the goods and services provided in return for the
operating revenues, and to carry out the mission of the University. Nonoperating
revenues are revenues received for which goods and services are not provided. GASB
Statement No. 34 requires that state appropriations be classified as nonoperating.

Approximately one-half of the operating revenues of the University are hospital patient
care revenues. The remainder consists primarily of tuition and fees, grants and contracts,
auxiliary enterprise and other revenues. The following illustration presents the major
sources of University revenues (operating, nonoperating and other) for the current period:
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Management’s Discussion and Analysis (continued)

Sources of Revenues

Hospiial patient services

/ revesues - 39%

Other - 13% \

Avxiliary - 3%

Crants and conraces - 12%

Tuition and fees - 7% —

University expenses are presented using natural expense classifications. Salaries and
benefits represent the majority of the University’s operating expenses. The foliowing
illustration presents the major University operating expenses, including the Hospitals,
using natural classification for the current period:

Operating Expenses by Natural Classification

Sataries omd benefits - 68%

‘\ Utritities - 2%

Supplies and other

" services- 2%

Scholarships - {2

‘h\ Depreciation - 5%
Capital Assets and Debt Administration

During the current period, construction continued on the new Delta student housing
facility, the expansion of Children’s and Women’s Hospital and a major renovation of the
Student Center. Additionally, several other construction and renovation projects at the
University and Hospitals remained ongoing during the current period. The construction
of Shelby Hall was essentially completed in fiscal 2012. Also in fiscal 2012, the
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Management’s Discussion and Analysis (continued)

renovation of the University Bookstore and the Campus Entrance Portals were placed
into service.

In January 2012, the University issued the University Facilities Revenue Capital
Improvement Bond, Series 2012-A, with a face value of $25,000,000. The net proceeds
of this bond will be used to fund the construction of new student housing as well as other
construction and capital improvement projects at the University.

Also in January 2012, the University issued the University Facilities Revenue Capital
Improvement Bond, Series 2012-B, with a face value of $7,740,000. The net proceeds of
this bond will be used to fund certain capital equipment purchases and renovations at the
Hospitals and Mitchell Cancer Institute.

In June 2013, the University issued the University Facilities Revenue Capital
Improvement Bond, Series 2013-A, with a face value of $32,000,000. The net proceeds
of this bond will be used to fund the construction of a Medical Office Building on the
campus of USA Children’s and Women’s Hospital.

In June 2013, the University issued the University Facilities Revenue Capital
Improvement Bond, Series 2013-B, with a face value of $8,000,000. The net proceeds of
this bond will be used to fund certain capital improvements at the University.

In June 2013, the University issued the University Facilities Revenue Capital
Improvement Bond, Series 2013-C, with a face value of $10,000,000. The net proceeds
of this bond will be used to fund certain capital improvements at the University.

In March 2012, the University’s bond credit rating was downgraded by Moody’s
Investors Services from Aa3 to Al. This represents the first change in the University’s
bond credit rating since it was upgraded from Al to Aa3 in 2010. In November 2012,
Standard and Poor’s Ratings Service reaffirmed the University’s rating of A+. In June
2013, Moody’s Investors Services reaffirmed the University’s rating of Al.

In order to realize debt service savings currently from future debt refunding, in January
2008, the University entered into a synthetic advance refunding of the outstanding Series
2004 and 2006 bonds. This transaction was effected through the sale of two swaptions by
the University to a counterparty and resulted in an up-front payment to the University
totaling $9,328,000 in exchange for selling the counterparty the option to enter into an
interest rate swap with respect to the Series 2004 and 2006 bonds. A portion of this
payment is considered a borrowing and is included in the long-term debt of the
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Management’s Discussion and Analysis (continued)

University. The fair value component of the refunding associated with the swaps is
considered an investment derivative and, as such, the change in the fair value component
is reflected as a component of investment income.

Economic Qutlook

While enrollment and tuition have generally increased in recent years, state
appropriations prior to 2008 were relatively flat. However, in the 2008, 2007 and 2006
fiscal years, the University experienced increases of 16%, 19% and 17%, respectively.
These increases were unusuaily high. For the 2009 fiscal year, the University’s original
state appropriation decreased 12.8% or approximately $17,882,000. Additionally, in
December 2008 the Governor of Alabama announced proration of 9%, or approximately
$10,967,000; and in July 2009, the Governor announced additional proration of 2%, or
approximately $2,437,000. Therefore, the total decrease in the 2009 state appropriation
was approximately $31,286,000 to $108,451,000, or 22.4% lower than in 2008.

A state appropriation in the amount of approximately $108,133,000 was authorized for
the year ended September 30, 2010. In September 2009, the Governor announced
proration of 7.5%, or approximately $8,264,000; and in September 2010, the Governor
announced additional proration of 2%, or approximately $2,162,000. Therefore, the total
decrease from the original authorized 2010 state appropriation was approximately
$10,426,000 to $97,860,000, or 9.6% lower than the original appropriation and 9.8%
lower than the actual 2009 amounts received.

A state appropriation in the amount of $99,947,000 was authorized for the year ended
September 30, 2011, In February 2011, the Govemnor announced proration of 3%, or
approximately $2,999,000, to approximately $96,948,000.

A state appropriation in the amount of approximately $105,391,000 was authorized and
received for the year ended September 30, 2012. This represented an $8,443,000
increase from the fiscal 2011 appropriation received.

A state appropriation in the amount of approximately $101,295,000 has been authorized
and is being received for the year ending September 30, 2013. This represents a
$4,096,000 decrease from the fiscal 2012 appropriation received.  While no
announcement has been made, the University is aware that reductions in its 2013
appropriation are possible.
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Management’s Discussion and Analysis (continued)

A state appropriation in the amount of approximately $102,696,000 has been authorized
for the year ending September 30, 2014. This represents a small increase over the 2013
appropriation.

State appropriations {actual and adjusted for inflation) for the last ten years are illustrated
below:

State Appropriations - Ten Year Trend

$150

100

$50 -

Millions of Dollars

2005 2006 2007 2008 . 2009 2010 2011 2012 7 2013 2014

[
| MActual Blnflation Adjusted |

In addition to state appropriations, the University is subject to declines in general
economic conditions in the United States and, specifically, the State of Alabama.
Weakening of the economy could have a potential negative impact on the University’s
enrollment, extramural funding, endowment performance, and health care operations.

Other than the issues presented above, University administration is not aware of any other
currently known facts, decisions, or conditions that are expected to have a significant
effect on the University’s financial position or results of operations during fiscal year
2013 beyond those unknown variables having a global effect on virtually all types of
business operations.
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Statements of Net Position

June 30,2013 and 2012
(In thousands)
2013 2012

Assets
Current assets

Cash and cash equivalents $ 93,879 $ 62,257

Investments, at fair value 120,899 105,873

Net patient service receivables 29,380 36,775

Accounts receivable, affiliates 30,457 27,799

Accounts receivable, other 46,317 67,376

Notes receivable, net 4,013 4,558

Prepaid expenses, inventories and other 9,329 9,264
Total current assets 334,274 313,902
Noncurrent assets

Restricted cash and cash equivalents 96,931 85,594

Restricted investments - -

Investments, at fair value 976 790

Accounts receivable 3,869 4,368

Notes receivable, net 8,000 10,371

Other noncurrent assets 36,128 23,744

Capital assets {net of accumuiated depreciation) 561,840 511,660
Total noncurrent assets 707,744 636,527
Total Assets 1,042,018 950,429
Liabilities
Current labilities

Accounts payabie and accrued liabilities 45,579 50,086

Deferred revenue 73,176 56,740

Deposits 2,171 2,192

Current portion of long-term debt 10,795 9,616
Total current ligbilities 131,721 118,634
Noncurrent liabilities

Long-term debt 393,977 352,869

Other long-term liabilities 47,584 49,662
Total noncurrent liabilities 441,561 402,531
Total liabilities 573,282 521,165
Net position
Net investment in capital assets 228,651 209,145
Restricted, nonexpendable

Scholarships 15,418 14,517

Other 20,254 18,446
Restricted, expendable

Scholarships 10,310 9,165

Other 42,746 35,632
Unrestricted 151,357 142,359
Total net positon 3 468,736 § 429,264

See accompanying notes fo basic financial statements.
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Statements of Revenues, Expenses and Changes in Net Position

Nine Months Ended June 30, 2013 and 2012

(In thousands)

Revenues
Operating revenues
Tuition and fees (net of scholarship allowances})
Patient services and other (net of contractual
allowances and bad debt expense)
Federal grants and contracts
State grants and contracts
Private grants and contracts
Auxiliary enterprises (net of scholarship allowances)
Other operating revenues
Total operating revenues

Expenses
Operating expenses
Salaries and benefits
Supplies and other services
Scholarships and fellowships
Utilities
Depreciation and amortization
Total operating expenses
Operating loss

Nonoperating revenues (expenses)
State appropriations
Investment income and gains {losses) on investments
Interest on indebtedness
Other nonoperating revenues
Other nonoperating expenses
Net nonoperating revenues
Income {loss) before other revenues, expenses, gains or losses

Capital appropriations
Capital gifts and grants
Additions to endowment
Increase in net assets

Net position
Beginning of period, before cumulative effect of change
in accounting principle
Cumulative effect of change in accounting principle
Beginning of period, as adjusted

End of period

See accompanying notes to basic financial statements.
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2013 2012
81,466 $ 75,332
189,634 183,183
11,720 14,366
4,770 3,856
40,083 38,789
12,046 12,052
23,650 28,221
363,369 355,799
304,414 300,048
105,378 105,209
3,458 3,412
10,126 10,485
23,432 24,223
446,808 443,377
(83,439) (87,578)
76,239 79,244
6,733 1,348
(9,716) (10,308)
20,627 22,067
(6,302) (5,195)
87,581 87,156
4,142 (422)
84 -
8,698 12,223
2,283 2,341
15,207 14,142
453,529 416,896
- (1,774)
453,529 415,122
468,736  $ 429,264




University of South Alabama
Statement of Cash Flows

Nine Months Ended June 30, 2013 and 2012
(in thousands)

2013 2012
Cash flows from operating activities:
Receipts related fo tuition and fees $ 58,904 % 49,465
Receipts from and on behalf of patients and third-party payers 191,498 178,809
Receipts from grants and contracts 55,993 49,567
Receipts related to auxiliary enterprises 9,552 9,764
Payments to suppliers and vendors (131,252) {118,542)
Payments to employees and related benefits (304,714 {293,412)
Payments for scholarships and fellowships {3,458} 3,412)
Other operating receipts 39,003 42,080
Net cash used in operating activities (84,474) (85,681)
Cash flows from noncapital financing activities:
State appropriations 67,798 61,096
Endowment gifts 2,283 2,341
Agency funds received 1,303 634
Agency funds disbursed (1,298) {390)
Student ioan program receipts 66,360 60,730
Student loan program disbursements (66,516) (60,980)
Other nonoperating revenues 29,267 17,652
Other nonoperating expenses {6,302) (5,510}
Net cash provided by noncapital financing activities 02,895 75,573
Cash flows from capital and related financing activities:
Proceeds from issuance of capital debt 50,000 32,740
Capital gifts and grants 9,663 14,234
Purchases of capital assets (47,886) {45,206)
Proceeds from sale of capital assets 3,556 3,846
Principal payments on capital debt (6,235) {9,217
Interest payments on capital debt (9,603) {4,785)
Net cash used in capital and retated
financing activities {505) (8,388)
Cash flows from investing activities:
Interest and dividends on investments 3,436 2,590
Proceeds from sales of investments 21,529 23,463
Purchases of investments (45,426} {37,468)
Net cash used in investing activities (20,461) {11,415)
Net decrease in cash and cash equivalents (12,545) {29.911)
Cash and cash equivalents (unrestricted and restricted):
Beginning of year 203,355 177,762
End of period 8 190,810 § 147,851
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University of South Alabama
Statement of Cash Flows

Nine Months Ended June 30, 2013 and 2012
(in thousands)

2013 2012

Reconciliation of operating loss to net cash used in operating activities:
Operating loss 5 (83,439) $ (87,578)
Adjustments to reconcile operating loss to net cash used in
operating activities:

Depreciation and amortization expense 23,432 24,223
Changes in operating assets and liabilities, net:
Student receivables {37,061) (35,438
Net patient service receivables (2,542) (3,068)
Grants and contracts receivables (2,034) (4,526)
Other receivables 12,520 (3,633)
Prepaid expenses, inventories, and other 1,738 (1,584
Accounts payable and accrued liabilities (20,818) 3,575
Deferred revenue 23,730 22,348
Net cash used in operating activities $ (84,474 § (85,681)

See accompanying notes to basic financial statements.
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Notes to Financial Statements
June 30, 2013

1. Summary of Significant Accounting Policies

Reporting Entity

The accompanying basic financial statements present the financial position and activities
of the University of South Alabama (the University), which is a component unit of the
State of Alabama.

The financial reporting entity, as defined by Governmental Accounting Standards Board
(GASB) Statement No. 14, The Financial Reporting Entity and amended by
GASB Statement No. 39, Determining Whether Certain Organizations Are Component
Units, consists of the primary government and all of its component units. Component
units are legally separate organizations for which the primary government is financially
accountable and other organizations for which the nature and significance of their
relationship with the primary government are such that exclusion would cause the
financial statements to be misleading or incomplete. Accordingly, at year-end, the basic
financial statements include the accounts of the University, as the primary government,
and the accounts of the following entities as component units. For quarterly reporting
purposes, however, component units are not presented in the University’s basic financial
statements.

The University has adopted GASB Statement No. 39 which provides criteria for
determining whether certain organizations should be reported as component units based
on the nature and significance of their relationship with the primary government. The
statement also clarifies reporting requirements for those organizations. Based on these
criteria, the University reports the University of South Alabama Foundation (USA
Foundation), the University of South Alabama Health Services Foundation (USAHSF),
and the USA Research and Technology Corporation (the Corporation) as discretely
presented component units in its annual financial statements. For quarterly reporting
purposes, discretely presented component unit financial statements are not presented.

The University is also affiliated with the South Alabama Medical Science Foundation
(SAMSF). This entity is not considered a component unit of the University under the
provisions of GASB Statement Nos. 14 and 39.

Professional Liability and General Liability Trust Funds

GASB Statement No. 14 requires the University, as the primary government, to include
in its financial statements, as a component unit, organizations that, even though they are
legally separate entities, meet certain requirements as defined by GASB Statement
No. 14. The medical malpractice liability of the University is maintained and managed in
a separate professional liability trust fund (the PLTF) in which the University, USAHSF,
and USA HealthCare Management, LLC (the HCM) are the only participants. In
accordance with the bylaws of the trust fund, the president of the University is
responsible for appointing members of the trust fund policy committee. Additionally, the
general liability of the University, HCM, USAHSF, SAMSF and the Corporation is
maintained and managed in a general liability trust fund (the GLTF) for which the
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Notes to Financial Statements
June 30,2013

University is responsible, as defined by GASB Statement No. 14. The PLTF and GLTF
are separate legal entities which are governed by the University Board of Trustees
through the University president. As such, PLTF and GLTF are reported as blended
component units in its annual financial statements. For quarterly reporting purposes
these entities are not blended into the University’s statements.

USA HealthCare Management, LLC

In June 2010, the University’s Board of Trustees approved the formation of USA
HealthCare Management, LLC (the HCM). The University is the sole member of the
LLC, which was organized for the purpose of managing and operating on behalf of and as
agent for substantially all of the health care enterprises of the University. The HCM is
considered a blended component unit of the University, as defined by GASB Statement
No. 14 and, as such, is reported as a blended component unit in its quarterly financial
statements.

University of South Alabama Foundation

The USA Foundation is a not-for-profit corporation that was organized for the purpose of
promoting education, scientific research and charitable purposes, and to assist in
developing and advancing the University in furthering, improving and expanding its
properties, services, facilities, and activities. Because of the significance of the
relationship between the University and the USA Foundation, the USA Foundation is
considered a component unit of the University. The Board of Directors of the USA
Foundation is not appointed or controlled by the University. The University receives
distributions from the USA Foundation primarily for scholarship, faculty and other
support. The USA Foundation presents its financial statements in accordance with
standards issued by the Financial Accounting Standards Board (FASB). The USA
Foundation has a June 30 fiscal year end which differs from the University’s
September 30 fiscal year end.

University of South Alabama Health Services Foundation

The USAHSF is a not-for-profit corporation that exists to provide a group medical
practice for physicians who are faculty members of the University and to further medical
education and research at the University. Because of the significance of the relationship
between the University and USAHSF, USAHSF is considered a component unit of the
University. The USAHSF reimburses the University for salaries, certain administrative
expenses, Dean’s clinical assessment and other support services. The USAHSF presents
its financial statements in accordance with standards issued by the FASB.

USA Research and Technology Corporation

The Corporation is a not-for-profit corporation that exists for the purpose of furthering
the educational and scientific mission of the University by developing, attracting, and
retaining technology and research industries in Alabama that will provide professional
and career opportunities to the University’s students and faculty. Because of the
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relationship between the University and the Corporation, the Corporation is considered a
component unit of the University. The Corporation presents its financial statements in
accordance with the GASB.

In September 2010, the Corporation caused the formation of NovALtech, LLC
(NovALtech). NovAlLtech is a single-member limited liability company that exists for
the purpose of engaging in scientific research and development activities and facilitating
the transfer and utilization of technology, patents, processes, copyrights, formulae and
other know-how. The activities of NovALtech are included in the financial statements of
the Corporation.

Measurement Focus and Basis of Accounting

For financial reporting purposes, the University is considered a special purpose
governmental agency engaged only in business-type activities, as defined by
GASB Statement No. 34. Accordingly, the University’s basic financial statements have
been presented using the economic resources measurement focus and the accrual basis of
accounting. Under the accrual basis, revenues are recognized when earned, and expenses
are recorded when an obligation has been incurred.

The University prepares its basic financial statements in accordance with U. S. generally
accepted accounting principles, as prescribed by the GASB, including all applicable
effective statements of the GASBand all statements of the FASB issued through
November 30, 1989 that do not conflict with GASB pronouncements. The University has
elected not to apply the provisions of any pronouncements of the FASB issued after
November 30, 1989.

Use of Estimates

The preparation of financial statements in conformity with U. S. generally accepted
accounting principles requires that management make estimates and assumptions
affecting the reported amounts of assets and liabilities, revenues and expenses, as well as
disclosure of contingent assets and liabilities. Actual results could differ from those
estimates.

In particular, laws and regulations governing the Medicare and Medicaid programs are
extremely complex and subject to interpretation. As a result, there is at least a reasonable
possibility that recorded estimates related to these programs could change by a material
amount in the near term.

Cash and Cash Equivalents

Cash and cash equivalents are defined as petty cash, demand accounts and any short-term
investments that take on the character of cash. These investments generally, but not
always, have maturities of less than three months and include repurchase agreements and
money market accounts.
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Investments and Investment Income

Investments are recorded at fair value. Investments received by gift are recorded at fair
value at the date of receipt. Changes in the fair value of investments are reported in
investment income.

Derivatives

In fiscal 2010, the University adopted the provisions of GASB Statement No. 53,
Accounting and Financial Reporting for Derivative Instruments. GASB 53 establishes a
framework for accounting and financial reporting related to derivative instruments,
requiring the fair value of the derivatives to be recognized in the basic financial
statements

The University has two interest rate swaptions which were entered into in January 2008.
As a result of entering into the swaptions, the University received up-front payments.
Swaptions are considered hybrid instruments which are required to be bifurcated into the
fair value of the derivative and a piece that reflects a borrowing for financial statement
purposes, which will accrete interest over time. The University determined that as of the
current period, the swaptions were not hedging derivative instruments. Therefore, the
swaptions are required to be recorded as investment derivatives, with the change in fair
value flowing through the statements of revenues, expenses, and changes in net assets.

Accounts Receivable

Accounts receivable primarily result from net patient service revenue. Accounts
receivable from affiliates primarily represent amounts due from USAHSF for salaries,
and certain administrative and other support services. Accounts receivable — other
includes amounts due from students, the federal government, state and local
governments, or private sources in connection with reimbursement of allowable
expenditures made pursuant to the University’s grants and contracts. Accounts receivable
are recorded net of estimated uncollectible amounts.

Inventories

The University’s inventories primarily consist of bookstore inventories and medical
supplies and pharmaceuticals. Bookstore inventories are valued at the lower of cost
(moving average basis) or market. Medical supplies and pharmaceuticals are stated at the
lower of cost (first-in, first-out basis) or market.

Capital Assets

Capital assets are recorded at cost, if purchased or at fair value at date of donation.
Depreciation is provided over the useful life of each class of depreciable asset using the
straight-line method. Major renewals and renovations are capitalized. Costs for repairs
and maintenance are expensed when incurred. When assets are retired or otherwise
disposed of, the cost and related accumulated depreciation are removed from the accounts
and the gain or loss, if any, is included in nonoperating revenues (expenses) in the
statements of revenues, expenses, and changes in net assets.
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All capital assets other than land are depreciated using the following asset lives:

Buildings, infrastructure and certain

building components 40 to 100 years
Fixed equipment 10 to 20 years
Land improvements 8 to 20 years
Library materials 10 years
Other equipment 4 to 15 years

Certain buildings are componentized for depreciation purposes.

Interest costs for certain assets constructed are capitalized as a component of the cost of
acquiring those assets.

Deferred Revenue

Student tuition, fees, and dormitory rentals are deferred and recognized over the
applicable portion of each school term.

Operating lease rental payments related to the University’s lease of USA Knollwood
Hospital to the Infirmary Health System, Inc. are deferred and recognized as revenue
over the term of the lease using the straight-line method.

Classifications of Net Position
The University’s net position is classified as follows:

Net investment in capital assets represents the University’s total investment in capital
assets, net of outstanding debt obligations related to those capital assets. To the extent
debt has been incurred but not yet expended for capital assets; such debt is excluded from
the calculation of net investment in capital assets.

Restricted, nonexpendable net position consists of endowment and similar type funds
which donors or other outside sources have stipulated, as a condition of the gift
instrument, the principal is to be maintained inviolate and in perpetuity, and invested for
the purpose of producing present and future income, which may either be expended or
added to principal.

Restricted, expendable net position includes resources that the University is legally or
contractually obligated to spend in accordance with restrictions imposed by external
parties.

Unrestricted net position represents resources derived from student tuition and fees, state
appropriations, net patient service revenue, sales and services of educational activities
and auxiliary enterprises. Auxiliary enterprises are substantially self-supporting activities
that provide services for students, faculty, and staff. While unrestricted net assets may be
designated for specific purposes by action of management or the Board of Trustees, they
are available for use at the discretion of the governing board to meet current expenses for
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any purpose. Substantially all unrestricted net assets are designated for academic and
research programs and initiatives, and capital programs.

When an expense is incurred that can be paid using either restricted or unrestricted
resources, the University addresses each situation on a case-by-case basis prior to
determining the resources to be used to satisfy the obligation.

Scholarship Allowances and Student Financial Aid

Student tuition and fees, and certain other revenues from students, are reported net of
scholarship discounts and allowances in the statements of revenues, expenses, and
changes in net assets. Scholarship discounts and allowances are the difference between
the stated charge for goods and services provided by the University and the amount that
is paid by students and/or third parties making payments on the students’ behalf. Certain
governmental grants, such as Pell grants and other federal, state, or nongovernmental
programs are recorded as either operating or nonoperating revenues in the University’s
basic financial statements based on their classification as either an exchange or
nonexchange transaction. To the extent that revenues from such programs are used to
satisfy tuition and fees and certain other student charges, the University has recorded a
scholarship discount and allowance.

Donor Restricted Endowments

The University is subject to the “Uniform Prudent Management of Institutional Funds
Act (UPMIFA)” of the Code of Alabama. This law allows the University, unless
otherwise restricted by the donor, to spend net appreciation, realized and unrealized, on
the endowment. The law also allows the University to appropriate for expenditure or
accumulate to an endowment fund such amount as to University determines to be prudent
for the purposes for which the endowment was established. The University’s endowment
spending policy provides that 5% of the three-year invested net asset moving average
value (inclusive of net realized and unrealized gains and losses), as measured at
September 30, is available annually for spending. The University’s policy is to retain the
endowment net interest and dividend income and net realized and unrealized appreciation
with the endowment after distributions allowed by the spending policy have been made.
These amounts, unless otherwise directed by the donor, are included in restricted,
expendable net assets.

Classification of Revenues
The University has classified its revenues as either operating or nonoperating revenues.

Operating revenues include activities that have the characteristics of exchange
transactions such as student tuition and fees, net of scholarship discounts and allowances;
sales and services of auxiliary enterprises, net of scholarship allowances; most federal,
state, and local grants and contracts; and net patient service revenue.
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Nonoperating revenues include activities that have the characteristics of nonexchange
transactions, such as gifts and contributions, and other revenue sources such as state
appropriations, investment income, and gifts.

Gifts and Pledges

Pledges of financial support from organizations and individuals representing an
unconditional promise to give are recognized in the basic financial statements once all
eligibility requirements, including time requirements, have been met. In the absence of
such a promise, revenue is recognized when the gift is received. Endowment pledges
generally do not meet eligibility requirements, as defined by GASB Statement No. 33,
Accounting and Financial Reporting for Nonexchange Transactions and are not recorded
as assets until the related gift has been received. Unconditional promises that are
expected to be collected in future years are recorded at the present value of the estimated
future cash flows.

Grants and Contracts

The University has been awarded grants and contracts for which funds have not been
received or expenditures made for the purpose specified in the award. These awards have
not been reflected in the basic financial statements, but represent commitments of
sponsors to provide funds for specific research or training projects. For grants that have
allowable cost provisions, the revenue will be recognized as the related expenditures are
made. For grants with work completion requirements, the revenue is recognized as the
work is completed. For grants without either of the above requirements, the revenue is
recognized as it is received.

Net Patient Service Reveniie

Net patient service revenue is reported at estimated net realizable amounts due from
patients, third-party payers and others for healthcare services rendered, including
estimated retroactive revenue adjustments due to future audits, reviews and
investigations. Retroactive adjustments are considered in the recognition of revenue on an
estimated basis in the period the related services are rendered and such amounts are
adjusted in future periods, as adjustments become known or as years are no longer
subject to such audits, reviews and investigations.

Costs of Borrowing

Debt financing costs and bond premium and discounts are deferred and amortized using
the straight-line method, which approximates the effective interest rate method, over the
term of the related bond issue.

Compensated Absences

The University accrues annual leave for employees as incurred at rates based upon length
of service and job classification.
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Change in Accounting Principle

The University adopted the provisions of GASB Statement Number 63, Financial
Reporting of Deferred Outflows of Resources, Deferred Inflows of Resources and Net
Position, and GASB Statement Number 65, ltems Previously Reported as Assets and
Liabilities. Statements 63 and 65 require that certain items previously reported as
deferred inflows and outflows of resources now be reported as current period inflows and
outflows. Retroactive application of the standards is required for all prior periods
presented.

The University generally incurs issuance costs in connection with the issuance of its bond
indebtedness. As prescribed by the prevailing accounting standards at the time of issue,
these charges were deferred and amortized over the life of each bond issue. Statement 65
requires that, with the exception of bond insurance costs, these charges be treated in
outflows of resources (period costs) in the year in which they are incurred.

The adoption of the provisions of statements 63 and 65 reduced the University’s
beginning net position at October 1, 2011 by $1,774,000. The University’s Statement of
Net Position has been restated to reflect this change along with a decrease of other
noncurrent assets of $1,660,000 and prepaid expenses, inventories and other assets of
$96,000. The Statement of Revenues, Expenses and Changes in Net Position has been
restated to reflect a decrease of depreciation and amortization expense of $18,000.

Reclassifications

Certain amounts in the 2012 basic financial statements have been reclassified in order to
conform to the 2013 classification.

2. Income Taxes

The University is classified as both a governmental entity under the laws of the State of
Alabama and as a tax-exempt entity under Section 501(a) of the Internal Revenue Code
as an organization described in Section 501(c)(3). Consistent with that designation, no
provision for income taxes has been made in the accompanying basic financial
statements.

3. Cash

Pursuant to the Security for Alabama Funds Enhancement Act, funds on deposit may be
placed in an institution designated as a qualified public depository (QPD) by the State of
Alabama. QPD institutions pledge securities to a statewide collateral pool administered
by the State Treasurer’s office. Such financial institutions contribute to this collateral
pool in amounts proportionate to the total amount of public fund deposits at their
respective institutions. The securities are held at the Federal Reserve Bank and are
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designated for the State of Alabama. Additional collateral was not required for University
funds on deposit with QPD institutions. At September 30, 2012, the net public deposits
subject to collateral requirements for all institutions participating in the pool totaled
approximately $8,080,000,000.

4, Investments

The investments of the University are invested pursuant to the University of South
Alabama “Nonendowment Cash Pool Investment Policy,” the “Endowment Fund
Investment Policy,” and the “Derivatives Policy” {(collectively referred to as the
University Investment Policies) as adopted by the Board of Trustees. The purpose of the
nonendowment cash pool investment policy is to provide guidelines by which pooled
funds not otherwise needed to meet daily operational cash flows can be invested to earn a
maximum return, yet still maintain sufficient liquidity to meet fluctuations in the inflows
and outflows of University operational funds. Further, endowment fund investment
policies exist to provide earnings to fund specific projects of the endowment fund, while
preserving principal. The University Investment Policies require that management apply
the “prudent person” standard in the context of managing its investment portfolio.

Certain investments, primarily related to the University’s endowment assets, are pooled.
The University uses this pool to manage its investments and distribute investment income
to individual endowment funds.

Credit Risk and Concentration of Credit Risk

The University Investment Policies limit investment in corporate bonds to securities with
a minimum “A” rating, at the time of purchase, by both Moody’s and Standard and
Poor’s. Investments in corporate paper are limited to issuers with a minimum quality
rating of P-1 by Moody’s, A-1 by Standard and Poor’s or F-1 by Fitch.

Additionally, the University Investment Policies require that not more than 10% of the
cash, cash equivalents and investments of the University be invested in the obligations of
a single private corporation and not more than 35% of the cash, cash equivalents and
investments of the University be invested in the obligations of a single government
agency.

Interest Rate Risk

The University’s Investment Policies do not specifically address the length to maturity on
investments which the University must follow; however, they do require that the maturity
range of investments be consistent with the liquidity requirements of the University.
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5. Derivative Transactions

In January 2008, the University entered into a synthetic advance refunding of the
outstanding Series 2004 and 2006 bonds with a counterparty. This transaction was
effected through the sale of two swaptions by the University to the counterparty. The
transactions resulted in an up-front payment to the University totaling $9,328,000 in
exchange for selling the counterparty the option to enter into an interest rate swap with
respect to the Series 2004 and 2006 bonds in 2014 and 2016, respectively.

Objective of the derivative fransaction

The objective of this transaction is to realize debt service savings currently from future
debt refunding and create an economic benefit to the University.

Terms
A summary of the transactions is as follow:

Option Effective
Date of  Expiration  Dateof Termination Payment

Issue Issue Date Swap Date Amount
Series 2004 bonds 2-Jan-08 16-Dec-13 15-Mar-14 15-Mar-24 § 1,988,000
Series 2006 bonds 2-Jan-08 1-Sep-16  1-Dec-16  1-Dec-36 7,340,000

If the counterparty exercises its options in 2014 and 2016, the University would, at the
counterparty’s option, be forced into an underlying swap. If the option is exercised, the
University would begin to make payments on the notional amount, currently $41,245,000
and $100,000,000 for the 2004 bonds and 2006 bonds, respectively, of the underlying
swap contract. Simultaneously, the University would call outstanding 2004 and 2006
bonds and issue variable rate demand notes (VRDNSs) in their place. Under the swap
contract, the University would pay a fixed rate of 4.9753% on the 2004 bonds and 5.0%
on the 2006 bonds to the counterparty and would receive payments based on 68% of the
one-month LIBOR index. Alternatively, although it is not anticipated that this option
would be to the University’s advantage, the University could, at its option, cash settle the
swap and retain its right to refund the 2004 and 2006 bonds.

If the interest rate environment is such that the counterparty chooses to not exercise its
option, the swaption would be cancelled and the University would have no further
obligation under this agreement.

Financial statement presentation

A swaption is considered a hybrid instrument and as such the payment by the
counterparty to the University must be bifurcated into two components, a borrowing
component and an embedded derivative component, and each component treated
separately. The embedded derivative value of the swaption represents the fair value
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resulting from the fact that the fixed rate stated in the swaption is greater than the at-the-
market rate. The initial value of the borrowing is the difference between the upfront
payment and the fair value of the embedded derivative and represents the time value to
the counterparty for holding the option, or the probability weighted, discounted values of
a range of future possible outcomes. The value of the derivative and borrowings at the
date of execution of this transaction are as follows:

2004 Bonds 2006 Bonds

Embedded derivatives § 918,000 3,343,000
Borrowings 1,070,000 3,997,000
$ 1,988,000 7,340,000

The values of the borrowings are included in long-term debt on the University’s
statements of net assets. Interest is being accreted, and added to the borrowings through
the expiration date of the option.

The fair values of the embedded investment derivatives are reported as investment assets
if the derivatives are assets or other noncurrent liabilities, depending of the fair values of
the derivatives. The change in the fair market values of the derivatives is reported as a
component of investment income in the statements of revenues, expenses and changes in
net assets.

Risks associated with this transaction

Certain risks are inherent to derivative transactions.

Interest rate risk. Interest rate risk, as a result of rising short-term interest rates causing
higher interest rate payments, is effectively hedged by the University’s fixed rate bonds.
If the counterparty exercises its options, the underlying swaps are expected to effectively
hedge the potentially higher payments on VRDNSs as well. The University is also subject
to interest rate risk as a result of changes in long-term interest rates, which may cause the
value of fixed rate bonds or interest rate derivatives to change. If long-term interest rates
fall subsequent to the execution of this transaction, the value of the swaptions will
change, with negative consequences for the University.

Market access risk.  This transaction assumes that VRDNs will be issued as a
replacement of the 2004 and 2006 bonds. If the University is unable to issue variable rate
bonds after the counterparty exercises its right under the swaptions, the University would
still be required to begin making periodic payments on the swaps, even though there are
no related bonds. Alternatively, the University could choose to liquidate the swaps,
which may create a substantial cash outlay.

Basis risk. 1f the counterparty exercises its option, there is a risk that the floating
payments received under the swaps will not fully offset the variable rate payments due on
the assumed VRDNE.
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Credit risk. Although the underlying swap exposes the University to credit risk should
the swap be executed, the swaption itself does not expose the University to credit risk. If
the option is exercised on one or both issues, the University would begin to make
payments on the appropriate notional amount of the underlying swap contract. In that
situation, if the fair value of the swap is positive, the University would be exposed to
credit risk on the swap in the amount of its fair value. As of the current date, the swap
counterparty was rated Aa3 by Moody’s investors Services and AA by Standard and
Poor’s Rating Services.

Termination risk. The University may be required to terminate the swaptions or swaps
under certain circumstances, such as credit downgrades or other events specified in the
contracts. In the event that a position needs to be terminated, the University may owe a
substantial amount of money to terminate the contracts. As of the current date, no events
of termination have occurred.

6. Bonds Payable

Bonds payable consisted of the following at the end of the current period:

University Tuition Revenue Bonds, Series 1999 Capital Appreciation, 4.7% to 5.25%,
payable November 2011 through November 2018

University Tuition Revenue Refunding and Capital Improvement Bonds, Series 2004,
2.00% to 5.00%, payable through March 2024

University Tuition Revenue Refunding and Capital Improvement bonds, Series 2006,
5.00%, payable through June 2037

University Facilities Revenue Capital Improvement Bonds, Series 2008, 3.00% to
5.00%, payable through August 2038.

University Facilities Revenue Capital Improvement Bond, Series 2010, 3.81%,
payable through August 2030.

University Facilities Revenue Capital Improvement Bond, Series 2012-A, 2.92%,
payable through August 2032.

University Facilities Revenue Capital Improvement Bond, Series 2012-B, 2.14%,
payable through February 2018.

University Facilities Revenue Capital Improvement Bond, Series 2013-A, 2.83%,
payable through August 2033.

University Facilities Revenue Capital Improvement Bond, Series 2013-B, 2.83%,
payable through August 2033.
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University Facilities Revenue Capital Improvement Bond, Series 2013-C, 2.78%,
payable through August 2028.

Borrowing arising from swaption, Series 2004 Bonds
Borrowing arising from swaption, Series 2006 Bonds

Substantially all student tuition and fee revenues secure University bonds. Additionally,
security for Series 2008 bonds include Children’s and Women’s Hospital revenues in
amounts not exceeding $10,000,000. Series 1999 Current Interest Bonds began maturing
November 2002, and Series 1999 Capital Appreciation Bonds began maturing
November 2011. Series 1999 Bonds are not redeemable prior to maturity. Series 2004
Bonds began maturing in March 2005 and are redeemable beginning in March 2014,
Series 2006 Bonds begin maturing in December 2024 and are redeemable beginning in
December 2016. Series 2008 Bonds began maturing in August 2009 and are redeemable
beginning September 2018. Series 2010 bond began maturing in August 2011 and are
redeemable beginning in February 2020. Series 2012-A bond begin maturing in August
2013. Series 2012-B bond began maturing in February 2013. Series 2013 A, B and C
bonds begin maturing in August 2014.

In January 2008, the University entered into a synthetic advance refunding of the
outstanding Series 2004 and 2006 bonds. This transaction was effected through the sale
of two swaptions by the University to a counterparty. The proceeds from each sale,
totaling $9,328,000, consist of two components, a time value and an intrinsic value. The
intrinsic value of the payment is considered a borrowing and is included in long-term
debt. As a result of this transaction, the counterparty has the option to force the
University to enter into swap arrangements with respect to its Series 2004 and 2006
bonds at their respective redemption dates. See footnote five for a complete description
of this transaction.

The University defeased certain indebtedness during 1978 and 1984 by depositing funds
in escrow trust accounts sufficient to provide for the subsequent payment of principal and
interest on the defeased indebtedness. Neither the assets of the escrow trust accounts nor
the defeased indebtedness is included in the accompanying statements of net assets.

The University is subject to restrictive covenants related to certain note and bonds
payable. As of the end of the current period, management believes the University was in
compliance with such financial covenants.

7. Net Patient Service Revenue

The Hospitals have agreements with governmental and other third-party payers that
provide for reimbursement at amounts different from their established rates. Contractual
adjustments under third-party reimbursement programs represent the difference between
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the Hospitals® billings at established rates for services and amounts reimbursed by
third-party payers.

A summary of the basis of reimbursement with major-third party payers follows:

Medicare — Substantially all acute-care services rendered to Medicare program
beneficiaries are paid at prospectively determined rates. These rates vary according to
patient classification systems that are based on clinical, diagnostic, and other factors.
Additionally, the Hospitals are reimbursed for both direct and indirect medical education
costs (as defined), principally based on per-resident prospective payment amounts and
certain adjustments to prospective rate-per-discharge operating reimbursement payments.
The Hospitals generally are reimbursed for certain retroactively settled items at tentative
rates, with final settlement determined after submission of annual cost reports by the
Hospitals and audits by the Medicare fiscal intermediary. The cost report for the USA
Medical Center has been audited and settled through 2008. The Medical Center cost
report has, however, been reopened related to disproportionate share issues affecting all
PPS acute care hospitals nation-wide. The cost report for USA Children’s and Women’s
Hospital has been audited and settled through 2009. Revenue from the Medicare
program accounted for approximately 13% of the Hospitals’ net patient service revenue
for the year ended September 30, 2012.

Blue Cross — Inpatient services rendered to Biue Cross subscribers are paid at a
prospectively determined per diem rate. Outpatient services are reimbursed under a cost
reimbursement methodology. For outpatient services, the Hospitals are reimbursed at a
tentative rate with final settlement determined after submission of annual cost reports by
the Hospitals and audits thereof by Blue Cross. The Hospital’s Blue Cross cost reports
have been audited through 2010 and settled for all fiscal years through 2009, Revenue
from the Blue Cross program accounted for approximately 17% of the Hospitals” net
patient service revenue for the year ended September 30, 2012

Medicaid — Inpatient services rendered to Medicaid program beneficiaries are reimbursed
at all-inclusive prospectively determined per diem rates. Outpatient services are
reimbursed based on an established fee schedule.

The Hospitals qualify as Medicaid essential providers and, therefore, also receive
supplemental payments based on formulas established by the Alabama Medicaid Agency.
There can be no assurance that the Hospitals will continue to qualify for future
participation in this program or that the program will not ultimately be discontinued or
materially modified.

Revenue from the Medicaid program accounted for approximately 25% of the Hospital’s
net patient service revenue for the year ended September 30, 2012.

Other — The Hospitals have also entered into payment agreements with certain
commercial insurance carriers, health maintenance organizations, and preferred provider
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organizations. The bases for payments to the Hospitals under these agreements include
discounts from established charges and prospectively determined daily and case rates.

8. Hospital Lease

The University and Infirmary Health Hospitals, Inc. (the Infirmary) entered into a Lease
Agreement (the Lease) in which the University agreed to lease certain land, buildings and
equipment used in connection with the operation of its USA Knollwood Hospital campus
to the Infirmary. The lease is effective through March 2056 with an automatic renewal,
for an additional forty-nine years, through March 2105; and may be canceled by the
Infirmary after the initial fifty-year term. Upon the expiration or termination of the lease,
the assets, along with responsibility for the operation of such assets, will revert to the
University and the University will pay the Infirmary, at fair market value, for any capital
improvements to the assets. Additionally, the lease may be terminated at any time, at the
option of the Infirmary, in the event that a change in any law, statute, rule, or a regulation
of any governmental or other regulatory body or any third-party payment program is
deemed by the Infirmary to be significant, as defined by the lease. As of March 31, 2013,
this option has not been exercised by the Infirmary, nor has the University received
notification that the option will be exercised.

In January 2009, the Infirmary and the University entered into a “First Amendment to
Lease Agreement” (the Amendment). The Amendment deferred the original payment
terms of the lease for two years such that during the period from January 2009 to
December 2010, annual lease payments are reduced to $1 annually. Beginning in
January 2011, the original payment schedule resumed. The payment schedule and
narrative presented below reflect these revised terms.

The total amount of lease payments due the University was based on the fair market
value of the appraised assets, $32,418,000. The allocation of the appraised fair market
value was $29,370,000 for the land and buildings and $3,048,000 for medical equipment,
office furnishings and other equipment.

Upon execution of the lease, a partial lease prepayment in the amount of $7,418,000 was
made by the Infirmary. In addition to the prepayment, required lease payments by the
Infirmary to the University are as follows (payable monthly):

e Months one through thirty-three of the initial lease term - $1,000,000 annually
($83,333 monthly)

e Months thirty-four through fifty-seven of the initial lease term - $1 annually

e Months fifty-eight through eighty-four of the initial lease term - $1,000,000
annually ($83,333 monthly)

e Years eight through twelve of the initial lease term - $1,250,000 annually

® Years thirteen through seventeen of the initial lease term — $1,500,000 annually
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e Years eighteen through thirty-two of the initial lease term — The monthly payment
will be the remaining unpaid balance of the lease payments amortized over years
sixteen through thirty using an interest rate calculated from the immediately
previous 15-year monthly average of the 20-year state and local tax exempt
general obligation bond issues as determined by the United States Federal
Reserve System. The remaining unpaid balance at the end of year fifteen,
$17,401,000, is derived by taking the initial unpaid balance of rent due after the
partial lease prepayment, $25,000,000, plus accrued interest at an annual rate of
3.75%, less monthly lease payments.

¢  Years thirty-three through fifty of the initial lease term — $1 annually

s Year fifty-one through ninety-nine of the extended lease term — $1 annually

For reporting purposes, management assumed that the interest rate utilized in years
sixteen through thirty would remain at 3.75%. This assumption will be reviewed, and
amortization schedules adjusted, if necessary, when the actual interest rate is determined.

In order to properly report this transaction, the University has bifurcated the lease into an
equipment component and a real property component, as required by FASB Statement
No. 13, based on the appraised fair value of each such component. The financial
considerations of the lease are then applied to, and the accounting treatment is determined
for, each component based on this bifurcation.

The equipment component of the lease is considered a capital lease (sales-type lease) and
as such has been recorded as a capital lease receivable, both current and noncurrent, in
the accompanying basic financial statements of the University. The capital equipment
lease is being amortized through fiscal 2013 at a fixed rate of 3.75%.

The compenent of the lease attributable to land and buildings is considered an operating
lease. As such, lease revenue will be recorded as it is earned over the ninety-nine year
lease term (the fifty-year initial term and the forty-nine year automatic renewal term).
The expected total lease payments to be received over the next twenty-eight years are
approximately $43,788,000. These total receipts will be recognized as revenue in the
amount of approximately $485,000 annually. Payments received in excess of this amount,
along with cash and other consideration already received in the amount of $6,327,000,
will be deferred and amortized over the ninety-nine year lease term.

In October 2012, the Infirmary publicly announced the closing of Mobile Infirmary West
(formerly USA Knollwood Hospital), effective October 31, 2012. Currently the
University has received no formal notice from the Infirmary as to its intent with respect
to the lease, and as such, the ultimate impact on the financial statements of the University
has not yet been determined. The Infirmary continues to meet its obligations under the
lease on a current basis.

75



University of South Alabama
Notes to Financial Statements
June 30, 2013

9. Employee Benefits

Retirement and Pension Plans

Employees of the University are covered by two pension plans: a cost sharing
multiple-employer defined benefit pension plan administered by the Teachers’
Retirement System of the State of Alabama (TRS), and a defined contribution pension
plan.

Permanent employees of the University participate in TRS, a public retirement system
created by an act of the State Legislature, with benefit provisions established by the Code
of Alabama. Responsibility for general administration and operation of the TRS is vested
in the Board of Control {(currently 14 members). Benefits fully vest after 10 years of
full-time, permanent employment. Vested employees may retire with full benefits at
age 60 or after 25 years of service. Participating retirees may elect the maximum benefit,
or may choose among four other monthly benefit options. Under the maximum benefit,
participants are allowed 2.0125% of their average final salary (average of three highest
years of annual compensation during the last ten years of service) for each year of
service. The TRS issues a publicly available financial report that includes financial
statements and required supplementary information. That report may be obtained by
writing to the Retirement Systems of Alabama, P.O. Box 302150, Montgomery, Alabama
36130-2150, or by calling (334) 832-4140.

All employees covered by this retirement plan must contribute 7.5% of their eligible
earnings to TRS. An actuary employed by the TRS Board of Control establishes the
employer-matching amount annually.

The defined contribution pension plan covers certain academic and administrative
employees employed prior to October 1, 2009, and participation by eligible employees is
optional. Under this plan, administered by Teachers Insurance and Annuity Association —
College Retirement Equities Fund (TIAA-CREF), contributions by eligible employees
are matched equally by the University up to a maximum of 3% of current annual pay.

Employees of the HCM may, at their option, participate in a defined contribution plan.
Under this plan, eligible employees may make contributions to the plan which are
matched, doliar-for-doliar, by the HCM up to 5% of compensation.

Compensated Absences

Regular University employees accumulate vacation and sick leave and hospital and
clinical employees accumulate paid time off. These are subject to maximum limitations,
at varying rates depending upon their employee classification and length of service. Upon
termination of employment, employees are paid all unused accrued vacation and paid
time off at their regular rate of pay up to a maximum of two times their annual
accumulation rate. No accrual is recognized for sick leave benefits since no terminal cash
benefit is available to employees for accumulated sick leave.
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Other Postretirement Employee Benefits

In September 2003, the State of Alabama Legislature passed legislation that requires all
colleges and universities to fund the healthcare premiums of its participating retirees. In
prior years, such costs have been paid by the State. Beginning in October 2003, the
University has been assessed a monthly premium by the Public Education Employees’
Health Insurance Plan (PEEHIP) based on the number of retirees in the system and an
actuarially determined premium.

10. Risk Management

The University, USAHSF and the HCM participate in the professional liability trust fund
and the University, USAHSF, SAMSF, the Corporation and the HCM participate in the
general liability trust fund. Both funds are administered by an independent trustee. These
trust funds are revocable and use contributions by the covered entities, together with
earnings thereon, to pay liabilities arising from the performance of its employees, trustees
and other individuals acting on behalf of the University. If the trust funds are ever
terminated, appropriate provision for payment of related claims will be made and any
remaining balance will be distributed to the University, USAHSF and the HCM in
proportion to contributions made, net of previous distributions.

Claims and expenses are reported when it is probable that a loss has occurred and the
amount of the loss can be reasonably estimated. Those losses include an estimate of
claims that have been incurred but not reported and the future costs of handling claims.
These liabilities are generally based on actuarial valuations and are reported at their
present value.

The University and HCM participate in a self-insured health plan, administered by an
unaffiliated entity. Contributions by the University and the HCM and their employees,
together with earnings thereon, are used to pay liabilities arising from healthcare claims.
It is the opinion of University administration that health plan reserves are sufficient to
meet future plan obligations.

11. Other Related Party

The South Alabama Medical Science Foundation (SAMSF) is a not-for-profit corporation
that exists for the purpose of promoting education and research at the University. SAMSF
reimburses the University for certain administrative expenses and other related support
services.
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12. Commitments and Contingencies

Grants and Contracts

The University had been awarded certain amounts in grants and contracts for which
resources had not been received and for which reimbursable expenditures had not been
made for the purposes specified. These awards, which represent commitments of
sponsors to provide funds for research or training projects, have not been reflected in the
accompanying basic financial statements as the eligibility requirements of the award have
not been met. Advances include amounts received from grant and contract sponsors
which have not been earned under the terms of the agreements and, therefore, have not
yet been included in revenues in the accompanying basic financial statements. Federal
awards are subject to audit by Federal agencies. The University’s management believes
any adjustment from such audits will not be material.

Letter of Credit

In connection with the Hospitals’ participation in the State of Alabama Medicaid
Program, the University has established a $77,000 irrevocable standby letter of credit
with Wells Fargo Bank. The Alabama Medicaid Agency is the beneficiary of this letter of
credit. No funds are currently advanced under this letter.

Litigation

Various claims have been filed against the University alleging discriminatory
employment practices and other matters. University administration and legal counsel are
of the opinion the resolution of these matters will not have a material effect on the
financial position or the statement of revenues, expenses, and changes in net assets of the
University.

Rent Supplement Agreement

The University has entered into two irrevocable rent supplement agreements with the
Corporation and a financial institution. These agreements require that, in the event the
Corporation fails to maintain a debt service coverage ratio of one to one with respect to
all of its outstanding indebtedness, the University will pay to the Corporation any and all
rent amounts necessary to cause the Corporation’s net operating income to be equal to the
Corporation’s annual debt service obligations. As of the end of the current period, no
amounts were payable pursuant to these agreements.

State Bond Issue

The State of Alabama has made allocations to the University from bonds issued in prior
years. Pursuant to the allocations, funds are available to the University for certain future
construction costs. The allocations have been reflected as revenue in the accompanying
financial statements to the extent they have been incurred and approved by the State.
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13. Significant New Accounting Pronouncements

In March 2012, the GASB issued Statement No. 65, Ifems Previously Reported as Assets
and Liabilities. GASB Statement No. 65 establishes accounting and financial reporting
standards that reclassify, as deferred outflows of resources or deferred inflows of
resources, certain items that were previously reported as assets and liabilities and
recognizes, as outflows of resources or inflows of resources, certain items that were
previously reported as assets and liabilities and will be effective for the year ending
September 30, 2014. The University has chosen to implement Statement No. 65 early,
for the year ended September 30, 2013. In March 2012, the GASB issued Statement No.
66, Technical Corrections — 2012. GASB Statement No. 66 resolves conflicting
guidance that resulted from the issuance of GASB Statements No. 54 and 62 and will be
effective for the year ending September 30, 2014. In January 2013, the GASB issued
Statement No. 69, Government Combinations and Disposals of Government Operations.
GASB Statement No. 69 establishes accounting and financial reporting standards related
to government combinations and disposals of government operations and will be
effective for the vear ending September 30, 2015. In April 2013, the GASB issued
Statement No. 70, Accounting and Financial Reporting for Nonexchange Financial
Guarantees. GASB Statement No. 70 established accounting and financial reporting
standards for those entities that extend and receive nonexchange financial guarantees and
will be effective for the year ending September 30, 2014.

The effect of the implementation of GASB Statements Nos. 66, 69 and 70 on the
University has not been determined.
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Summary Comparison of Fund Financial Reports to
GASB Statement 34 Financial Statements

June 30, 2013 and 2012
Nine Months Ended Year Ended
June 30 September 30,
2013 2012 2012

Net increase (decrease) from operating
(current unrestricted funds) - fund format $ 5,291,941 § 1,383,980 § 1,221,088

Add:
Debt service 3,234,352 2,430,619 7,280,153
Equipment* - - 20,856,151
Depreciation (19,517,555 (15,451,534) (22,811,188)
Plant Fund revenues 16,743,221 20,635,264 20,787,496
Other, net 9,455,041 5,135,662 11,055,300

Net increase (decrease) in net assets
- GASB Statement 34/35 $ 15207,000 § 14,134,000 § 38,389,000

* Netted for quarterly reporting purpose
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Detailed Reconciliation of Fund Financial Reports to
GASB Statement No. 34 Financial Statements

Net increase {decrease) from operating {current unrestricted) funds
- fund accounting format

Add back:
Debt service:
Principal payment on long term debt
Actual payment of principal and interest in excess of amounts
transferred (timing issue}

Equipment purchases*
Depreciaticn of buildings and eguipment:
Computed depreciaticn

Non-capitalized plant fund expenditures*®
Transfers of funded depreciation

Add:

Piant fund income/transfers (net} not previously combined with operating:

Gther fund income not previously combined with operating:
Endowment fund gifts, investment gain and other, net
Loan fund
Restricted fund

Net increase in net assets - GASB Statement No. 34 Format

*  Netted for quarterly reporting purpose
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Nine Months Ended June 30, 2013

& 529194

6,235,000

(3,000,648) 3,234,352

(23,342,554)

3,824,999 (19,517,555)

16,743,221
9,036,884
194,819
223,338 9,455,041
§ 15,207,000



Detailed Reconciliation of Fund Financial Reports fo
GASB Statement No. 34 Financial Statements

Net decrease from operating {current unrestricted) funds
- fund accounting format

Add back:
Debt service:
Principai payment on long term debt
Actual payment of principal and interest in excess of amounts
transferred (timing issue)

Equipment purchases*
Depreciation of buildings and equipment:
Computed depreciation

Non-capitalized plant fund expenditures*
Transfers of funded depreciation

Add:

Plant fund income/transfers {net} not previcusly combined with operating:

Other fund income not previously combined with operating:
Endowment fund gifts, investment gain and other, net
Loan fund
Restricted fund

Net increase in net assets - GASB Statement No. 34 Format

¥ Netted for quarterly reporting purpose
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Nine Months Ended June 30, 2012

$ 1,383,989

4,785,000

(2,354,381) 2,430,619

(24,080,675)

8,629,141 (15,451,534)

20,635,264
3,171,166
226,417
1,738,079 5,135,662

$ 14,134,000



Detailed Reconciliation of Fund Financial Reports to Year Ended September 30, 2012
GASB Statement No. 34 Financial Statements

Net decrease from operating (current unrestricted} funds - fund format $ 1,221,088

Transfer from University reserves to fund proration

Net decrease $ 1,221,088
Add back:
Debt service:
Principal payment on long term debt $ 8,033,000
Actual payment of principal and interest in
in excess of amounts transferred (timing issue) {752,847) 7,280,153
Equipment purchases 20,856,151

Depreciation of buildings and equipment:

Computed depreciation (30,182,684}
Non-capitalized plant fund expenditures (4,134,025)
Transfers of funded depreciation 11,505,521 (22,811,188)
6,546,204
Add:
Plant fund income/transfers (net) not previously combined with operating: 20,787,496
Other fund income not previously combined with operating:
Endowment fund gifts, investment gain and other, net 11,278,352
Loan fund 530,733
Restricted fund {753,785) 11,055,300
Net increase in net assets - GASB Statement No. 34 Format $ 38,389,000
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ITEM 18
SEPTEMBER 13, 2013

RESOLUTION

ELECTION OF DIRECTORS FOR
THE UNIVERSITY OF SOUTH ALABAMA FOUNDATION FOR RESEARCH AND
COMMERCIALIZATION

WHEREAS, pursuant to the Bylaws of the South Alabama Foundation for Research and
Commercialization (“FRAC”) approved by the USA Board of Trustees of the University of South
Alabama (“Board”) on June 7, 2013, the Board shall elect directors of the Foundation who are not

officers, employees, or trustees of the University, and

WHEREAS, the Board is authorized to elect a founding Board of Directors for the FRAC
consistent with the aforesaid and the FRAC Bylaws, and

WHEREAS, certain individuals are being placed for nomination as members of the Board of
Directors of FRAC, and these individuals, who have agreed to serve in this capacity are: Mr. Billy Cox
for a one (1) year renewable term beginning September 2013; Speaker Pro Tempore Victor Gaston and
Mr. David Trent for two (2) year renewable terms beginning September 2013; and Mr. Mark Hoffman
and Mr. William Sisson for three (3} year renewable terms beginning September 2013,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of South
Alabama does hereby elect as Directors of the South Alabama Foundation for Research and
Commercialization Mr. Billy Cox, Speaker Pro Tempore Victor Gaston, Mr. David Trent, Mr. Mark

Hoffman, and Mr. William Sisson for the terms outlined above.
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University of SGHth Afabathai se /-

MEMORANDUM Research and Economic Development
AD 200 « Mobile, AL 36688-0002
w Telephone {251} 460-6333 Fax {251) 460-7955
DATE: August 30, 2013
TO: John W. Smith
Acting President
-

FROM: L).mne Ch_ronister -~ ///?// A J;L,Vw//l,n
Vice President ferRégearch and Economic Development

SUBJECT: Agenda Items for the September 13, 2013 University of South Alabama
Board Trustee’s Meeting: Foundation for Research and Commercialization
» Resolution to Elect Officers of the Foundation for Research and
Commercialization
» Resolution to Ratify the Bylaws and Articles of Incorporation for the
Foundation for Research and Commercialization

Attached are two Resolutions to be presented to the USA Board of Trustees meeting on
September 13, 2013. The first will formally elect the founding members of the Board of
Directors for the new Foundation for Research and Commercialization. The second Resolution
will ratify the Bylaws and Articles of Incorporation for the Foundation for Research and
Commercialization.

With your approval the item will be presented to the Board of Trustees. [ recommend adoption
by the Board of Trustees.

SSC

Attachments (4) ﬁ,f)ﬂ?ﬂ} i,b ﬁé
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ITEM 18
SEPTEMBER 13, 2013

RESOLUTION

RATIFICATION OF THE BYLAWS AND ARTICLES OF INCORPORATION
(501(¢)(3)) FOR THE UNIVERSITY OF SOUTH ALABAMA FOUNDATION
FOR RESEARCH AND COMMERCIALIZATION

WHEREAS, the University of South Alabama is a comprehensive research university
that promotes research, industry collaboration and technology commercialization, for the benefit

of the region and the nation, and

WHEREAS, a corporation organized exclusively for charitable, educational, and
scientific purposes within the meaning of 501(c)(3) of the Internal Revenue code of 1986 and the
regulations promulgated thereunder has been determined by the University to be the best vehicle
for centralizing the development, support, and operation of certain research and commercialization

efforts of the entire University, and

WHEREAS, the University believes it is important to centralize certain research and
commercialization efforts of the entire institution into one 501(c)(3) not for profit corporation
created as a supporting organization of the University of South Alabama to further its
educational, research, and service missions, to promote the University and its colleges and
departments, to promote collaboration of the University with Industry, and to seek and accept
gifts, create endowments, and invest same in furtherance of research, technology, and
commercialization consistent with the mission of the University and the Articles of Incorporation

and Bylaws of said 501(c)(3) corporation, a draft of each attached hereto, and

WHEREAS, on June 7, 2013 the Board of Trustees of the University of South Alabama
approved creation of a 501(c)(3) corporation as a supporting organization named the University
of South Alabama Foundation for Research and Commercialization to which these Articles and

Bylaws apply,

THEREFOR, BE IT RESOLVED, the Board of Trustees of the University of South
Alabama hereby ratifies the Articles of Incorporation and the Bylaws of the above-referenced
501{c)(3) corporation to be known as the University of South Alabama Foundation for Research

and Commercialization.
86



BYLAWS OF THE

UNIVERSITY OF SOUTH ALABAMA FOUNDATION
FOR
RESEARCH AND COMMERCIALIZATION

an Alabama nonprofit corporation

Adopted , 2013
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BYLAWS OF THE
UNIVERSITY OF SOUTH ALABAMA

FOUNDATION FOR RESEARCH AND
COMMERCIALIZATION

ARTICLE |

Name and Location

Section 1.1  Name. The name of the corporation is University of South
Alabama Foundation for Research and Commercialization, which shall be referred fo in
these Bylaws as the "USAFRC."

Section 1.2 Location. The principal office of the USAFRC is located
at 307 University Boulevard, Mobile, Alabama, 36688. The USAFRC may have such
other office or offices within the State of Alabama as the Board of Directors may
determine or as the business or activities of the USAFRC may reguire. The registered
office of the USAFRC may, but need not be, the same as its principal office. The
address of the registered office may be changed from time to time by the Board of
Directors of the USAFRC in the manner prescribed by the Alabama Nonprofit
Corporation Act.

ARTICLE Il

Purposes and Scope of Activity

Section 2.1 Purposes. The purposes of the USAFRC are as setforth it
its Articles of Incorporation.

Section 2.2 Scope of Activity. The USAFRC shall be organized and
operated exclusively for any one or more of the charitable purposes enumerated in
Section 501(c)(3) of the internal Revenue Code of 1986, as the same may be amended
from time to time (the "Code"). The USAFRC shall not carry on any activities not
permitted to be carried on (a) by a corporation exempt from federal income tax under
Section 501(c)(3) of the Code or (b) by a corporation confributions to which are
deductible under Section 170(c}(2) of the Code. No part of the net earnings of the
USAFRC shall inure to the benefit of any private individual. No substantial part of the
activities of the USAFRC shall be the carrying on of propaganda, or otherwise
attempting to influence legislation, and the USAFRC shall not participate in, or intervene
in (including the publishing or distribution of statements), any political campaign on
hehalf of or in opposition to any candidate for public office.
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ARTICLE Ili

Board of Directors

Section 3.1 General Powers. The duly elected or appointed Board of
Directors of the USAFRC (hereinafter referred to as the "Board") shall have control and
management of the affairs, business, property, and funds of the USAFRC and shall
have the authority to fashion and implement the policy, goals, and purposes of the
USAFRC. The Board may adopt such rules and regulations for the conduct of its
meetings and the management of the USAFRC as the Board may deem appropriate,
not inconsistent with federal or state law or these Bylaws. The Board, by resolution
thereof, shall from time to time enumerate the duties, obligations, and responsibitities of
the directors, including their attendance at meetings of the Board and their participation
in the activities of the USAFRC.

Section 3.2 Number, Qualification, and Tenure.

{a) The number of directors comprising the Board shall be the sum of (i}
four (4) ex-officio directors {as described below) who are affiliated with the University of
South Alabama (the "University”) and (ii) five (5) directors who are not officers,
employees, or trustees of the University. The ex-officio directors shall consist of those
individuals holding the following positions at the University:

{i) Chair Pro Tempore of the Board of Trustees of the
University;

{ii) President of the University;

(i)  Vice President for Financial Affairs of the University; and

{iv)  Vice President for Research and Economic Development of the
University.

(b}  The Board of Trustees of the University shall elect five (5)-directors
to serve on the Board from a slate presented by the Board of the USAFRC. These
directors shall serve staggered terms as described in (c}) below. The Board of Trustees
of the University shall have the absolute right, in its sole discretion, to decline to elect
any one or more of the director nominees inciuded in the slate presented {o it by the
Board of the USAFRC and to request that a substifute slate be presented- with different
nominees. This process shall be repeated, if necessary, until the Board of Trustees of
the University has selected directors to fill any directorships the term of which has
expired or will expire at the next annual meeting of the Board.

(c)  The term of office of the five (5) directors who are elected to serve
on the Board in the manner described in (b) above shall be four consecutive years;
provided, however, that at the meeting at which the adoption of these Bylaws took
place, certain directors will be elected to serve a two (2} year term expiring in September,
2015, such that these four {(4) directors serve staggered terms with two (2) of these
directors’ terms expiring in September 2015 and three (3) of these directors' terms
expiring in September 2017. Thereafter, each term of the directors elected by the Board
of Trustees of the University in accordance with (b) above shail expire four (4) years
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after said director’s appointment. Directors shall hold office until their successors have
been duly elected and gualified or until their deaths or until they shall resign or shall
have been removed from office in the manner provided in these Bylaws. Directors
need not be residents of the State of Alabama.

Section 3.3 Resignation. Any director may resign at any time by giving
written notice of such resignation to the Chair or Vice Chair of the Board and to the
Chair Pro Tempore of the Board of Trustees of the University.

Section 3.4 Vacancies. [nthe event of a vacancy in the Board of
Directors resulting from a vacancy of any of the positions at the University described in
Section 3.2(a)(i) through (iii}), the vacancy in the Board shall be filled at such time as the
vacancy of such position at the University is filled; provided; however, that persons
appointed as "acting" positions described in Section 3.2(a)(i) through {iii) shalf serve on
this Board consistent with said "acting" appointment at the University. In the event of a
vacancy in the Board with respect to either of the four directors elected by the Board of
Trustees of the University in accordance with Section 3.2(b) above, such vacancy shall
be filled using the procedures set forth therein with the replacing board member serving
the remainder of the term associated with the vacant position.

Section 3.5 Annual and Reguiar Meetings. A regular meeting of the
Board, which shall be the annual meeting thereof, shall be held in September of each
year, commencing in 2013, unless the Board shall determine to hold its annual
meetling at some other time. At the annual meeting, the Board shall appoint the officers
of the USAFRC for the coming year and shall iransact such other business as shall
come before the directors at such meeting. Additionalregular meetings of the Board
shall be held at such times and places as may be determined by the Chair or Vice
Chair of the Board. There shall be at least two (2) reguiar meetings of the Board,
including the annual meeting thereof, during each calendar year.

Section 3.6 Special Meetings. A special meeting of the Board may be
called by the Chair or Vice Chair of the Board or the President, or upon written request
of two directors.

Section 3.7 Notice of Meetings. Written notice stating the place, date,
and time of the meeting and, in the case of a special meeting, the purpose or purposes
for which the meeting is called and the name or mimes of the person or persons by
whom or at whose direction the special meeting is called shall, except in extraordinary
situations, be given each director not less than five (5) days before the date of any
annual or regular meeting and not less than two (2) business days before the date of
any special meeting, either personally, by mail, by facsimile or by electronic mail, by or
at the direction of the Chair or the Vice Chair of the Board, the President, or the
Secretary. [If mailed, such notice shall be deemed to be delivered when deposited in
the United States mail, addressed to the member at such member's address asit
appears in the records of the USAFRC, with postage thereon prepaid. If by facsimile
or electronic mait, such notice shall be deemed to be delivered upon confirmation to the
sender that such facsimile transmission or electronic mailing is complete. Each director
shall be responsible for keeping the Secretary informed as to such director's proper
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mailing address and e-mail address. A director may waive his or her right to notice of
the annual or a special meeting.

Section 3.8 Meeting by Telephone. Members of the Board or any
committee designated thereby may participate in a meeting of the Board or a committee
thereof by means of a conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other at the
same time and participation by such means shall constitute presence in person ata
meeting.

Section 3.9 Quorum. The presence of a majority of the directors then
serving on the Board at the annual or any regular or special meeting thereof shall
constitute a quorum for the conduct of business. If less than a majority of the directors
is present at a meeting of the Board, a maijority of the directors present may adjourn the
meeting from time to time without further notice. At such adjourned meeting at which a
quorum shall be present, any business may be transacted which might have been
transacted at the meeting as originally noticed. Directors present at a duly organized
meeting thereof may continue to transact business until adjournment, notwithstanding
the withdrawal of enough directors to leave less than a quorum.

Section 3.10 Chair and Vice Chair. At all meetings of the Board, the
Chair, orin the absence of the Chair, the Vice Chair, or in the absence of both the
Chair and the Vice Chair, an acting chair chosen by the directors, shall preside over the
meeting.

Section 3.11 Acts of the Board. The act of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board.

Section 3.12 Action Without a Meeting. Any action required or permitted
to be taken by the Board or a committee thereof at a meeting may be taken without a
meeting if a consent in writing, setting forth the action so taken, shalt be signed by all of
the directors or all of the members of the committee, as the case may be. Such
consent shall have the same effect as a unanimous vote of the directors or the
members of such committee.

Section 3.13 Conflicts of Interest. Each director shall notify and disclose
to the Board any real, potential or perceived confiict of interest of such director with
respect to any matter coming before the Board for a vote or action thereon. No director
having a conflict of interest shall vote on such matter and no such director shall be
counted for purposes of determining whether a quorum exists at a meeting when such
matter is considered and acted upon by the Board.

Section 3.14 Removal. A director may be removed or suspended at
any time with or without cause by a majority vote of the Board of Trustees of the
University, acting in its sole and absolute discretion.
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ARTICLE IV
Officers

Section 4.1 Positions and Terms of Office. The officers of the
USAFRC shall consist of Chair and Vice Chair of the Board, President, one or more
Vice Presidents, Secretary, Treasurer, and such other officers with such powers not
inconsistent with these Bylaws as may be appointed by the Board. The Chair of the
Board shall be the Chair Pro Tempore of the Board of Trustees of the University. The
President of the USAFRC shall be the President of the University. Any two or more
offices of the USAFRC, except those of the Chair and Vice Chair and the President and
Secretary, may be held by the same person.

Section 4.2 Election and Term of Office. The Vice Chair shall be
appointed by the Board from among its number. The officers of the USAFRC
autheorized herein shall be elected by the Board, except the Chair of the Board and the
President of the USAFRC, and need not be members thereof at the time of their
appointment. Unless otherwise determined by the Board, each officer, except the Chair
of the Board and the President of the USAFRC, shall hold office for a three year term
commencing with the date of such officer's appeintment by the Board unless such
officer is earlier removed from office by the Board in the manner hereinafter provided or
until the death, retirement, resignation, or other event resulting in such officer ceasing
to hold office. The Chair of the Board and President of the USAFRC shall remain as
Chair of the Board and President of the USAFRC sc loeng as each remains Chair Pro
Tempore of the Board of Trustees of the University and President of the University
respectively.

Section 4.3 Vacancies. In case any office of the USAFRC becomes
vacant by death, resignation, retirement, disqualification, or any other cause, such
vacancy shall be filled by the Board, and the officer sc elected shall hold office and
serve until the appointment and qualification of his or her successor, except that the
Chair of the Board must be the person acting as Chair Pro Tempore of the Board of
Trustees of the University and the President of the USAFRC must be the person
acting as President of the University.

- Section 4.4 Removal. Any officer, except the Chair of the Board andthe

President of the USAFRC, may be removed from office by the Board at any reguiar or
special meeting called for that purpose.
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Section 4.5 Duties of Officers. The officers of the USAFRC, if and
when elected by the Board, shall have the foliowing duties:

{a) Chair of the Board. The Chair of the Board, subject to the
direction of the Board, shalt supervise and control the business and affairs of the
USAFRC. The Chair shall preside at all meetings of the Board and may call special
meetings as provided herein. He/she shall serve as Chair of the Executive Committee,
and shall appoint such committees as may be authorized by these Bylaws, or as he/she
may deem desirable, fill vacancies which will occur on such committees, and give final
approvat to the agenda for the Board meeting. In general, the Chair shall perform all
duties incident to the office of Chair of the Board and such other duties as may be
prescribed by the Board.

(b)  Vice Chair of the Board. At the request of the Chair, orin the
absence of the Chair, the Vice Chair shall perform the duties and possess and exercise
the powers of the Chair and, to the extent authorized by applicable law and these
Bylaws, the Vice Chair shall have such other powers as the Board may determine, and
shall perform such other duties as may by assigned to the Vice Chair by the Board;

{c) President. The President shall be the chief executive officer
of the USAFRC and he/she shall serve as a member of the Executive Committee.
He/she shall have in his or her charge the general and active management of its affairs
and of such areas and divisions of the business of the USAFRC as may be designated
by the Board. In the absence of the Chair and the Vice Chair orin the event of each
their deaths or inability to act, the President shail perform the duties of the Chair and the
Vice Chair, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the Chair and the Vice Chair. With appropriate authorization by the
Board, the President may sign deeds, mortgages, bonds, contracts or other instruments
on behalf of the USAFRC except where required by law to be otherwise signed and
executed and except where the signing and execution thereof shall be expressly
delegated by the Board to some other officer or agent of the USAFRC. In general, the
President shall perform ali duties incident to the offices of President and Chief Executive
Officer and such other duties as may be prescribed by the Board.

(d)  Vice Presidents. In the absence of the President orinthe
event of the President's death or inability to act, the Vice President (or in the event
there be more than one vice president, the Vice Presidents in the order determined by
the Board) shaliperform the duties of the President, and when so acting, shall have all
the powers of and be subject to all the restrictions upon the President. Any Vice
President shall perform such duties as from time to time may be assigned to him/her by
the Chair, the President or the Board.

93



(e) Secretary. The Secretary shall keep the minutes of the
proceedings of the Board and any committees appointed by the Board in one or more
books provided for that purpose; see that all notices are duly given in accordance with
the provisions of these Bylaws or as required by law; be custodian of the corporate
records and of the seal of the USAFRC: see that the seal of the USAFRC is affixed to
all documents, the execution of which on behalf of the USAFRC under its seal is duly
authorized; keep a register of the post office address of each member which shall be
furnished to the Secretary by such member: and in general perform all duties incident to
the Office of Secretary and such other duties as from time to time may be assigned to
the Secretary by the Chair, the President or the Board. [f thereis no Treasurer of the
USAFRC, the Secretary shall assume the authority and duties of Treasurer.

{f) Treasurer. The Treasurer shall have charge and custody of
and be responsible for all funds and securities of the USAFRC, receive and give
receipts for moneys due and payable to the USAFRC from any source whatsoever,
and deposit all such moneys in the name of the USAFRC in such banks, trust
companies or other depositories as may be designated by the Board, and in general
perform ali of the duties incident fo the office of Treasurer and such other duties as
from time to time may be assigned to the Treasurer by the Chair or Vice Chair, the
President, or the Board. With the approval of the Board, the Treasurer shall have the
authority to cause all stocks, bonds, securities, and other financial instruments not
constituting readily available funds that are received by the USAFRC to be sold in such
a manner as to not result in any diminution in the value thereof and the proceeds
therefrom to be deposited to one or more accounts of the USAFRC. If required by the
Board, the Treasurer shall give a bond for the faithful discharge of his or her duties in
such sum and with such surety or sureties as the Board shall determine.

{9) Assistant Secretaries and Assistant Treasurers. The
Assistant Secretary, or if there shall be more than one, the Assistant Secretaries in the
order determined by the Board, shall, in the absence or disability of the Secretary,
perform the duties and exercise the powers of the Secretary. The Assistant Treasurer,
or if there shall be more than one, the Assistant Treasurers in the order determined by
the Board, shall, in the absence or disability of the Treasurer, perform the duties and
exercise the powers of the Treasurer. The Board may require any Assistant Treasurer
to give a bond for the faithful discharge of his or her duties in such sums and with such
surety or sureties as the Board shall determine. The Assistant Secretaries and
Assistant Treasurers shall all perform such other duties as shall be assigned to them by
the Secretary and Treasurer, respectively, or by the Chair or Vice Chair, the President,
or the Board.
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ARTICLEV
Committees

Section 5.1 Committees of Directors. The Beard, by resolution adopted
by a majority of the directors at a duly called meeting thereof, may designate one or
more cemmittees, which committees, to the extent provided in such resolution, shall
have and exercise the autherity of the Board in the management of the USAFRC,
except that no such committee shall have the authority of the Board in reference to
amending, altering or repealing these Bylaws; electing, appointing or removing any
member of any such commiitee or any director or officer of the USAFRC; amending the
Articles of Incorporation of the USAFRC, restating the Articles of Incorporation of the
USAFRC, adopting a plan of merger or adopting a plan of consolidation with another
organization; authorizing the sale, lease, exchange or mortgage of all or substantially
all of the property and assets of the USAFRC; authorizing the voluntary dissolution of
the USAFRC or revoking proceedings therefor; adopting a plan for the distribution of
the assets of the USAFRC; oramending, altering or repealing any action or resolution
of the Board which by its terms provides that it shall not be amended, altered or
repealed by such committee. Each committee so designated by the Board shall be
comprised of two or more directors and such other persons as are appointed to the
committee by the Board. The Beoard may at any time, in its sole and absolute discretion,
terminate the existence of any committee designated pursuant to this Section 5.1.

Section 5.2 Executive Committee. The USAFRC shall have an
Executive Committee which shall be comprised of the Chair of the Board, the President
of the USAFRC, and any other directors appeinted by the Beard from time to timeto
serve on the Executive Commitiee. Except as provided in Section 5.1 above, the
Executive Committee shall possess and may exercise all the powers and functions of
the Board in the management and direction of the affairs of the USAFRC in all cases in
which specific directions shall not have been given by the Board.

Section 5.3 Standing Committees. The Chair shall have authority to
appoint standing committees and tc designate the chairperson of each such committee.
Each standing committee of the USAFRC shall be chaired by a member of the Board,
but may have as part of its membership persons not presently serving as a director of
the USAFRC. A written statement of the purposes and responsibilities of each standing
committee shall be prepared by the Chair thereof and submitied {o the Executive
Committee for its approval. Each standing commitiee shall keep records of its activities
and shall, at such time as requested by the Executive Committee or Board of the
USAFRC, submit a report on work done by the said committee. No standing committee
shall enter into any contract or incur any indebtedness or financial obligation of any kind
for or on behalf or in the name of the USAFRC except as expressly authorized by the
Executive Committee or the Board.

Section 5.4 QOther Committees. ltis anticipated that from time fo time ad
hoc committee s will be appeinted and approved by the Board.

95



Section 5.5 Commitiee Governance. Subject to approval by the Board or
the Executive Committee, each committee of the USAFRC shall have the power to adopt
such rules and procedures as may be necessary for the effective conduct of the work
entrusted fo it.

ARTICLE VI

Financial Reporting and Compensation

Section 6.1 Financial Reports and Audits. The USAFRC shall cause
to be prepared and delivered to the Board of Trustees of the University an annual report
containing a summary of operations of the USAFRC for the immediately preceding year
and financial and other information for such year similar to that which is required to be
reported on an IRS Form 990 filed by tax-exempt organizations with the internal
Revenue Service. The Board of Trustees shall have the right at any time, and from
time to time, to cause an audit of the USAFRC's financial records to be performed at
the expense of the USAFRC.

Section 6.2 Compensation. Directors, officers and committee members
are expected to serve without compensation. A director, officer or committee member
shall be reimbursed for properly substantiated expenses incurred in connection with the
fulfitlment of that director's, officer's or committee member's authorized duties or
responsibilities or which are otherwise directly related to the business or affairs of the
USAFRC and which are deemed to be reasonable in amount by an officer of the
USAFRC.

ARTICLE VIl

Contracts: Commiimenis

Unless expressly authorized by the Board or Executive Committee of the
USAFRC, and except as provided in these Bylaws, no officer, agent, employee or other
person or persons having any relationship or affiliation with the USAFRC shall have
any power or authority to cause the USAFRC to enter intc any contract or commitment
or to undertake any obligation or incur any liability for any purpose whatsoever.

ARTICLE Viii

Exculpation of Directors

Section 8.1 Acts of Director. No director shall be liable to anyone for any
acts on behalf of the USAFRC or any omissions with respect to the USAFRC committed
by such director, except for his or her own wiliful neglect or default.
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Section 8.2 Acts of Other Directors. No director shall be liable to anyone
for any act of neglect or default on the part of any one or more of the other directors in
the absence of specific knowledge on the part of such director of such negiect or
default.

Section 8.3 Indemnification of Directors, Officers and Others. The
USAFRC shall indemnify any member of the Board or officer or former member of the
Board or former officer, or any person who is serving or who has served at the request
of the USAFRC as a director or officer of another entity, whether such other entity be for
profit or not for profit, in which the USAFRC owns shares of capital stock or of which it is
a creditor, against expenses (including attorneys' fees) actually and reascnably
incurred by him in connection with the defense of any action, suit or proceeding, civil or
criminal, in which he is made a party by reascon of his being
or having been such director or officer, except in relation to matters as to which he shall
have been adjudged in such action, suit or proceeding tc be liable for negligence or
misconduct in the performance of his duty with respect to the matter in which indemnity
is sought. By order of the Board, the USAFRC may, under comparable terms and
limitations, indemnify employees and agents of the USAFRC with respect to activities
within the scope of their services.

Section 8.4 Insurance. Nothing herein provided shall limit or otherwise
affect the power of the USAFRC to purchase and maintain insurance on behalf of any
person who is or was a director, trustee, officer, employee or agent of the USAFRC or
is or was serving at the request of the USAFRC in any of such capacities with respect
to another USAFRC, against any liability asserted against him/her and incurred by
him/herin any such capacity or arising cut of his status as such, whether or not the
USAFRC would have the power or would be required to indemnify him/her against
such liability under the provisions of these Bylaws or any applicable law.

ARTICLE IX

General

Section 9.1 Fiscal Year. The USAFRC shall cperate on the basis of a
fiscal year ending on September 30 of each year.

Section 9.2 Checks. All checks or demands for money and notes of the
USAFRC shall be signed by any two of the foliowing officers: Chair of the Board,
President of the USAFRC, or Treasurer of the USAFRC.

Section 9.3 Deposits. All funds of the USAFRC shall be deposited from
time to time to the credit of the USAFRC in one or more banks, trust companies or
other deposifories as the Board or the Executive Committee may from time to time
designate, upon such terms and conditions as shall be fixed by the Board or the
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Executive Committee. The Board or the Executive Committee may from time to time
authorize the opening and keeping, with any such deposifory as it may designate, of
general and specialbank accounts and may make such special rules and regulations
with respect thereto, not inconsistent with the provisions of these Bylaws, as it may
deem necessary.

Section 9.4 Corporate Seal. The Board shall select a corporate seal
which shall have inscribed thereon the name of the USAFRC, the words "Alabama" and
"Corporate Seal,” and such seal may include the date of incorporation of the. ;
USAFRC. The seal may be used by causing it or a facsimile thereof to be impressed or
affixed or in any manner reproduced.

Section 9.5 Voting of USAFRC's Securities. Unless otherwise ordered
by the Board, the Chair or Vice Chair of the Board, the President or any Vice- President,
or such other officer as may be designated by the Board {o act in the absence of the
Chair or Vice Chair of the Board, the President or any Vice President, shall have full
power and authority on behalf of the USAFRC to attend and to act and to vote, and to
execute a proxy or proxies empowering others to attend and to act and
to vote, at any meetlings of security holders of any entity in which the USAFRC may
hold securities, and at such meetings the Chair of the board, or such other officer of the
USAFRC, or such proxy, shall possess and may exercise any and all rights
and powers incident to the ownership of such securities, and which as the owner
thereof the USAFRC might have possessed and exercised, if present. The Secretary or
any Assistant Secretary may affix the corporate seal to any such proxy or proxies so
executed by the Chair of the Board, or such other officer, and attest the same. The
Board by resolution from time to time may confer like powers upon any other perscn or
persons.

Section 9.6 Gifts. The Board may accept on behalf of the USAFRC any
contribution, gift, bequest or devise for and consistent with the general purposes, or for
and consistent with any specific purpose, of the USAFRC.

Section 9.7  Limitation on Pecuniary Obligations. With the
exception of grants made or moneys paid by USAFRC to the University,
pecuniary obligation of more than Twenty-Five Thousand Doliars ($25,000.00)
shall be undertaken by the USAFRC or any director, officer or employee thereof,
without
sanction by resolution of the Board or the Executive Committee adopted at a duly called
meeting thereof or by an action by written consent signed by all the members thereof.

Section 9.8 Additional Organizations. The Board may authorize the
formation of such subsidiary, auxiliary, associated and affiliated organizations as will in
the opinion of the Board assist in effecting the purposes of the USAFRC. The
organizational and governing documents and instruments of any subsidiary, auxiliary,
associated or affiliated organization so authorized shall be subject to the approval of the
Board or the Executive Commitiee. Each such authorization shall, regardless of its
terms, be revocable at any time in the sole discretion of the Board.
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ARTICLE X

Amendment of Bylaws

Any amendment of the provisions of these Bylaws shall require the joint
approval of the Board and the Board of Trustees of the University. No amendment to
these Bylaws may be made so as to avoid any limitations imposed by the Articles of
Incorporation of the USAFRC as they may at any time exist.

The foregoing were adopted as the Bylaws of University of South
Alabama Foundation for Research and Commercialization, a nonprofit corporation
organized pursuant to the Alabama Nonprofit Corporation Act, at the meeting of its
Board of Directors held on , 2013.

Secretary/Treasurer
STATE OF ALABAMA
COUNTY OF MOBILE
The undersigned authority hereby certifies that , whose name as

Secretary for the University of South Alabama Foundation for Research and
Commercialization is signed to the foregoing document, and who is known to me,
acknowledged before me on this date that, being informed of the contents of the foregoing
document, , as such officer and with full authority, executed the same
voluntarily for and as the act of the University of South Alabama Foundation
for Research and Commercialization.

Given under my hand the day of 2013.

NOTARY PUBLIC
My Commission Expires:
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ARTICLES OF INCORPORATION
OF
UNIVERSITY OF SOUTH ALABAMA FOUNDATION
FOR
RESEARCH AND COMMERCIALIZATION

For the purpose of forming a nonprofit corporation under the Alabama Business and
Nonprofit Entity Code (Sections 10A-1-1.01 et seq., Code of Alabama (1975)) and the Alabama
Nonprofit Corporation Law (Sections 10A-3-1.01 et seq., Code of Alabama (1975)), and any acts
or laws amendatory thereof, supplementary thereto or substituted therefor (collectively
hereinafter referred to as the “Nonprofit Corporation Law”), the undersigned organizer does
hereby adopt, execute and verify these Articles of Incorporation, and, upon the filing for record
of these Articles of Incorporation in the Office of the Judge of Probate of Mobile County,
Alabama, the existence of a nonprofit corporation under the name set forth in Article I hereof
shall commence.

ARTICLE1
NAME

The name of the filing entity being formed is University of South Alabama Foundation
for Research and Commercialization, hereinafter referred to as the “Corporation.”

ARTICLE I
TYPE OF FILING ENTITY

The type of filing entity being formed is a nonprofit corporation within the meaning of
Section 10A-3-1.02(6) of the Alabama Nonprofit Corporation Law.

ARTICLE III
PURPOSES

The objects and purposes for which the Corporation is formed, and the powers which it
may exercise in furtherance thereof, are as follows:

(a) The Corporation is organized exclusively for charitable, educational and
scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986 and the Treasury Regulations promulgated thereunder, as they now exist or as they may
hereafter be amended from time to time (the "Code"), and to promote and advance such purposes
by any activity in which a corporation organized under the Nonprofit Corporation Law may
engage, either directly or by contributions to organizations qualifying as exempt organizations
under Section 501{(c)(3) of the Code, and to receive and maintain a fund or funds of real or
personal property, or both, and to administer and apply the income and principal thereof, within
the United States of America, for such purposes.
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(b) Without in any way limiting the foregoing statement of purposes, the
Corporation is organized and shall be operated exclusively as a "supporting organization" within
the meaning of Section 1.509(a)-4 of the Treasury Regulations for the benefit of and to further
the purposes of the University of South Alabama (the "University") as follows:

(1) To further the University’s educational, research and service
missions by supporting its academic programs, scientific research and development initiatives,
and other related activities and to enhance the educational and training opportunities available to
its students and faculty;

(i)  To promote the University and its colleges, schools and
departments and to assist them in the development and improvement of curricula, academic
programs and physical facilities for the benefit of the University’s students and faculty and the
attainment of greater educational opportunities and a more comprehensive learning experience;

(iti)  To further the development of infrastructure and services in the
Mobile, Alabama area to attract technology enterprises to the local community which can offer
students and faculty a practical, hands-on learning experience and enhance the educational and
professional opportunities available to them;

(iv)  To promote the development, growth and retention of technology
industries and research in Alabama that will provide professional and career opportunities
attractive to the University’s students and faculty and serve as an inducement for them to remain
in Alabama;

(v) To advance the scientific education and training of the University’s
students and to promote scientific research and development in the State of Alabama;

(vi)  To attract nationally prominent scientists, researchers and faculty
to the University;

(vii) To provide fellowship and internship opportunities for the
University’s students and faculty in the scientific research and technology areas;

(viii) To further the University’s scientific research and development
activities and to facilitate the efficient transfer and utilization of University developed
technology, patents, processes, copyrights, formulac and other know-how for the maximum
public benefit;

(ix)  To further the University’s efforts to publish and disseminate the
results of scientific research and development conducted by its students and faculty; and

(xii}  To solicit, accept, invest and administer gifts, funds, property and
assets of any kind, quality or value for the benefit and to further the charitable purposes of the
Corporation, and to establish and manage accounts, deposits, endowments and other vehicles for
holding and managing the property and assets of the Corporation.
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(c) The Corporation shall possess and may exercise all the powers and
privileges vested in a nonprofit corporation by the Nonprofit Corporation Law or by any other
law of the State of Alabama, together with all powers necessary or convenient to the conduct,
promotion or attainment of the activities or purposes for which the Corporation is organized;
provided, that the activities conducted by the Corporation shall be subject to any restrictions set
forth in these Articles of Incorporation and the Corporation shall not conduct or carry on any
activities not permitted to be carried on by an organization exempt from Federal income tax
under Code Section 501(c)(3) and described in Code Section 509(a)(3) or by an organization,
contributions to which are deductible under Code Section 170(c}(2).

{(d)  The foregoing clauses of this Article I shall be construed equally as
objects, purposes and powers and the foregoing enumeration of specific objects, purposes or
powers shall not be construed or held to limit or restrict in any manner the powers of the
Corporation expressly conferred by law, except as expressly stated herein.

ARTICLE 1V
REGISTERED OFFICE

The street address of the initial registered office of the Corporation is Office of the
University Attorney, 307 University Boulevard North, Room 140, Mobile, Alabama 36688. The
name of the initial registered agent of the Corporation at its registered office is Jean Walker
Tucker.

ARTICLE V
ORGANIZER

The name and address of the sole organizer of the Corporation are Jean Walker Tucker
and 307 University Boulevard North, Room 140, Mobile, Alabama 36688, respectively.

ARTICLE VI
MEMBERS

The Corporation shall have no members or sharcholders and shall not issue any shares of
stock or certificates or any evidence of membership.

ARTICLE VII
DISSOLUTION

Upon the dissolution of the Corporation and the winding up of its affairs, the assets of the
Corporation remaining after payment of all debts and liabilities of the Corporation shall be
distributed to the University or, at the direction of the Board of Trustees of the University, to an
affiliate organization of the University, the State of Alabama or an agency or instrumentality
thereof, or to one or more other organizations exempt from federal income tax under Code
Section 501(c)(3).
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ARTICLE VIII
PROHIBITED ACTIVITIES

Notwithstanding any other provision of these Articles of Incorporation, no part of the
earnings of the Corporation shall inure to the benefit of any director, officer or other person
holding a position of influence with the Corporation, or to any private individual (except that
reasonable compensation may be paid for services rendered to or for the benefit of the
Corporation in connection with the accomplishment of one or more of its stated charitable
purposes), and no director or officer of the Corporation, or any private individual shall be
entitled to share in the distribution of any of the corporate assets on dissolution of the
Corporation. No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legisiation, and the Corporation shall not
participate in, or intervene in (including the publishing or distribution of statements), any
political campaign on behalf of or in opposition to any candidate for public office.

ARTICLE IX
BOARD OF DIRECTORS

(a) The number of directors constituting the initial board of directors of the
Corporation shall be nine (9). The number of directors constituting the board of directors of the
Corporation thereafter shall be that number set forth in the bylaws of the Corporation. The
names and addresses of the persons who are to serve as directors until the first annual meeting of
the directors or until their successors are elected and qualified are as follows:

Director Address
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(b} The manner of electing directors, filling vacancies created by the resignation or
removal of directors, and increasing or decreasing the number of directors constituting the board
of directors is set forth in the bylaws of the Corporation. A director may be removed from office
at any time, with or without cause, by the vote of a majority of the directors serving on the board
of directors at the time such vote is taken.

ARTICLE X
BYLAWS

The power to alter, amend or repeal the bylaws or adopt new bylaws shall be vested in
the board of directors of the Corporation. Any alternation, amendment or repeal of the bylaws,
or the adoption of new bylaws, by the board of directors of the Corporation shall not be effective
unti! approved by the Board of Trustees of the University.

ARTICLE X1
AMENDMENTS

These Articles of Incorporation may be amended from time to time in accordance with
the terms and provisions of the Nonprofit Corporation Law. No amendment to these Articles of
Incorporation shall be effective for any purpose, or filed in the public records, until the
amendment has been approved by a majority of the Board of Trustees of the University. No
amendment shall be made to these Articles of Incorporation which would in any way result in the
operation of the Corporation for the private advantage or pecuniary profit of any director or
officer thereof or permit the operation of the Corporation for any purpose other than the purposes
described in Article III hereof.

ARTICLE XII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

In amplification and not in limitation of the provisions of applicable law:

(a) Pursuant to § 10A-20-16.01 et seq. and § 6-5-336 of the Code of Alabama,
1975, as amended, all non-compensated directors, officers and other volunteers of the
Corporation shall be immune from suit and shall not be subject to civil liability arising from the
conduct of the affairs of the Corporation except when the act or omission of such person that
gives rise to the cause of action amounts to willful or wanton misconduct or fraud or gross
negligence.

. {b) The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed claim, action, suit or
proceeding, whether civil, criminal, administrative or investigative, including appeals {other than
an action by or in the right of the Corporation), by reason of the fact that he or she is or was a
director or officer of the Corporation, against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her in
connection with such claim, action, suit or proceeding, uniess he or she acted intentionally or
willfully against the best interests of the Corporation. The termination of any claim, action, suit
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or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person acted intentionally or
willfully in a manner that was opposed to the best interests of the Corporation.

(c) The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed claim, action or suit by or
in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or
she is or was a director or officer of the Corporation against expenses (including attorneys’ fees)
actually and reasonably incurred by him or her in connection with the defense or settlement of
such action or suit if he or she acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interest of the Corporation, and except that no indemnification
shall be made with respect to any claim, issue or matter as to which such person shall have been
adjudged to be liable for intentional or willful misconduct in the performance of his or her duty
to the Corporation unless and only to the extent that the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of
all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper.

(d) Any indemnification under paragraphs (b) and (c) above (uniess ordered
by a court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the director or officer is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in paragraphs (b) and (c)
above. Such determination shall be made (i) by the board of directors of the Corporation by a
majority vote of the directors who were not parties to, or who have been wholly successful on the
merits or otherwise with respect to, such claim, action, suit or proceeding, or (it) if a majority of
disinterested directors so directs, by independent legal counsel.

(e) Expenses (including attorneys’ fees) incurred in defending a civil or
criminal claim, action, suit or proceeding may be paid by the Corporation in advance of the final
disposition of such claim, action, suit or proceeding upon receipt of an undertaking by or on
behalf of the director or officer to repay such amount if and to the extent that it shall ultimately
be determined that he or she is not entitled to be indemnified by the Corporation as authorized in
this Article XII. Such undertaking shall be an unlimited, unsecured general obligation of the
officer of the Corperation and shall be accepted without reference to his or her ability to make
repayment.

63) The indemnification authorized by this Article XII shall not be deemed
exclusive of and shall be in addition to any other rights to which those indemnified may be
entitled under any statute, rule of law, provision of articles or certificate of incorporation,
bylaws, agreement, vote of disinterested directors or otherwise, both as to action in his or her
official capacity and as to action in another capacity while holding such office, and shall
continue as to a persen who has ceased to be a director or officer and shall inure to the benefit of
the heirs, executors and administrators of such a person. No amendment, medification, or repeal
of this Article XII shall diminish the right to indemnification with respect to any claim, cause, or
matter in any then pending or subsequent proceeding that is based in any material respect on any
alleged action or failure to act prior to such amendment, modification or repeal.
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{g) The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the Corporation,
against any liability asserted against him or her and incurred by him or her in any such capacity
or arising ouf of his or her status as such, whether or not the Corporation would have the power
to indemnify him or her against such liability under the provisions of this Article X1I.

(h) There shall be no personal or individual liability of any director or officer
for any debts, liabilities or obligations of the Corporation of any kind whatsoever.

IN WITNESS WHEREOF, the undersigned, acting as the sole organizer of University
of South Alabama Foundation for Research and Commercialization, has executed and caused to
be filed these Articles of Incorporation on this day of , 2013,

Jean Walker Tucker, Organizer

This instrument prepared by:

K. Wood Herren

Bradley Arant Boult Cummings LLP
One Federal Place

1819 Fifth Avenue North
Birmingham, AL 35203-2104

{205) 521-8000
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ITEM 19
SEPTEMBER 13,2013

RESOLUTION

SALARY INCREASE
UNIVERSITY GENERAL DIVISION

WHEREAS, the University has continued to sustain positive momentum in achieving its

mission through careful management and the united efforts of its employees, and

WHEREAS, other than the 2% percent continuing salary increase in October 2011 which
was offset by a 2} percent increase in the Retirement Systems of Alabama deductions, the
University has not given a continuing increase in salaries for University General Division

personnel since October 2007, and

WHEREAS, the proposed 2013-14 fiscal year budget is a balanced budget that includes
a proposed 4 percent continuing salary increase that is possible because of continuing diligent
management of finances, enrollment growth, a small increase in state appropriations, and a

modest tuition increase, and

WHEREAS, this 4 percent increase would be based on merit for faculty and
administrators, and 1 percent merit and 3 percent across-the-board for staff, and would be subject
to the standard University personnel guidelines and procedures, and eligibility for the merit

increase would require having been hired prior to June 1, 2013,

THEREFORE, BE IT RESOLVED that the Board of Trustees of the University of
South Alabama hereby approves a 4 percent increase, as described herein, for the University
General Division for all current salaried or hourly regular faculty, staff and administrative

employees of that Division, as defined by USA personnel policies.
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REC'D
OFFICE OF THE PRESIDSN |

i Q4 261
UNIVERSITY OF SOUTH ALABAMA CMIVERSITY QF SCUTH 272300
Vice President for Financial Affairs T
AD 170
MEMORANDUM
TO: President John W. Smith

FROM: Stephen H. Simmons 5&%4/‘/’ Sarnerevo

SUBJECT:  Salary increase for University General Division

DATE: September 3, 2013

The University General Division presented a balanced budget for the 2012-13 fiscal year. This
was accomplished through careful budget management, combining departments and other
measures to reduce ongoing costs. For the 2013-14 fiscal year, we are also presenting a balanced
budget that includes a proposed 4 percent continuing salary increase. This is possible because of
continuing diligent management of finances at all levels of the University, some growth in
enroliment, a small increase in state appropriations, and a modest tuition increase. Other than the
2% percent continuing salary increase in October 2011, which was offset by a 22 percent
increase in the Retirement Systems of Alabama deductions, this proposed increase will be the
first continuing increase in salaries for the University General Division personnel since October
2007.

Attached to this memorandum is a proposed resolution to present to the Board of Trustees for
this salary increase. If approved, the 4 percent increase would be based on merit for faculty and
administration; for staff, the structure of the increase would be 1 percent merit and 3 percent
across-the-board. This increase would be subject to the standard University personnel guidelines
and procedures.

With your approval, this item will be added to the agenda for consideration by the Board of
Trustees at its September 13, 2013, meeting.

Attachment W
=
a” )ql Y

9
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ITEM 20
SEPTEMBER 13,2013

RESOLUTION
UNIVERSITY TOTAL BUDGET FOR 2013-2014

BE IT RESOLVED, the University of South Alabama Board of Trustees approves the
2013-2014 University of South Alabama Total Budget, which includes both the University
General Budget and the Hospitals and Clinics Budget, and

BE IT FURTHER RESOLVED, the University of South Alabama Board of Trustees
approves the 2013-2014 Total Budget as a continuation budget for 2014-2015 in order to be in
compliance with bond trust indenture requirements if the budget process cannot be completed

prior to beginning the 2014-2015 fiscal year.
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ITEM 24
SEPTEMBER 13,2013

RESOLUTION
HONORING MR. ABRAHAM A. “ABE” MITCHELL

WHEREAS, Mobile native and businessman Abraham A. Mitchell built a highly successful real
estate company with his brother, Mayer, and

WHEREAS, Mr. Mitchell has given generously of his resources earned over a lifetime to meet a wide
range of needs of people of his beloved Mobile and beyond, and

WHEREAS, Mr. Mitchell has focused his philanthropy on the University of South Alabama and
enhancing the institution’s ability to serve its many constituencies, and

WHEREAS, giving by the Mitchell family — Abe Mitchell, the late Mayer Mitchell, and Arlene
Mitchell — supports every mission of the University, including teaching, research, service and health care, and

WHEREAS, Mr. Mitchell recently has expanded this support by making the largest single gift in the
history of Alabama public higher education, and

WHEREAS, this $50 million commitment was appropriately announced at the 50™ Anniversary of
the University, adding immensely to the institution’s commemorative celebration, and

WHEREAS, Mr. Mitchell’s gift also honors the contributions of President Emeritus Gordon Moulton
for his contributions over a 47-year career at USA, and

WHEREAS, Mr. Mitchell’s latest gift will enhance the Mitchell College of Business and forever
provide a transformational expansion of educational opportunities for USA students in all disciplines through
endowment of the Mitchell-Moulton Scholarship Initiative, and

WHEREAS, through Mr. Mitchell’s vision, the scholarship initiative will have an even greater
impact because it is a challenge gift that encourages others to give, and

WHEREAS, Mr. Mitchell’s $50 million gift, combined with the $43 million given previously by the
Mitchell family, brings the family’s total giving to USA to $93 million, securing distinction as the state’s
leading family in philanthropic support of a public university in Alabama, and

WHEREAS, Mr. Mitchell has given not only of his resources, but has provided vast quantities of his
time and talent to the University as a wise counselor, tireless advocate, and energetic fundraiser, and

WHEREAS, Mr. Mitchell has graciously agreed to enhance USA’s 2013 Fall Commencement with
words of wisdom and inspiration to USA’s graduates, families, faculty, staff, students, alumni and friends,

THEREFORE, BE IT RESOLVED, on behalf of every life touched by the University of South
Alabama, the Board of Trustees conveys its deepest gratitude for the many kind and generous works of
Abraham A. Mitchell, and

BE IT FURTHER RESOLVED that the entire University family expresses its heartfelt respect and
belief that Mr. Mitchell has lived a life true to his favorite words in the book of his faith, the Talmud, as he
truly has disregarded what the world owes him, and instead has concentrated on what he owes the world.
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ITEM 25
SEPTEMBER 13, 2013

RESOLUTION

COMMENDATION OF JAMES A. YANCE
AS CHAIR PRO TEMPORE EMERITUS

WHEREAS, James A. Yance has served faithfully as a member of the Board of Trustees
of the University of South Alabama since his appointment in 2006, and

WHEREAS, Mr. Yance served as Chair Pro Tempore of the Board of Trustees from
2010 to 2013 and made history as the first undergraduate alumnus to hold the position, and

WHEREAS, Mr. Yance previously served the Board as Vice Chair from 2007 to 2010,
and

WHEREAS, Mr. Yance and his wife, Frances, are loyal supporters of the University and,
over the years, have contributed generously to the mission of the University of South Alabama,
and

WHEREAS, the Yances® substantial gifts have included an endowment for the support
of the University’s football program, along with contributions to the Jaguar Athletic Fund,
Moulton Tower and Alumni Plaza, and the James A. Yance Endowed Scholarship for Pre-Law
Students, and

WHEREAS, the support for the USA football program resulted in the naming of the
James A. and Frances H. Yance Football Practice Facility, and

WHEREAS, Mr. Yance served as chairman of Campaign USA, the University’s first
comprehensive fundraising campaign, which exceeded expectations and raised $93.5 million,
and

WHEREAS, Mr. Yance attended the University as a student-athlete, graduated in 1970
with a degree in political science and went on to a successful law career in Mobile, and

WHEREAS, Mr. Yance has been an active alumnus and, in 2009, was awarded the
University’s Distinguished Alumni Award, which is the highest honor given by the University to
an alumnus, and

WHEREAS, Mr. Yance brought steady leadership to the Board of Trustees throughout
his tenure, notably during a period of transition at the retirement of President V. Gordon
Moulton, and

WHEREAS, Mr. Yance, through his long-standing stewardship, wisdom, guidance and
philanthropy, has played a prominent role in advancing the interests of all University of South
Alabama constituencies,

THEREFORE, BE IT RESOLVED, that the Board of Trustees of the University of
South Alabama expresses its sincere appreciation to James A. Yance for his many contributions
and invaluable service to the Board, to the entire University community, and to the people of the
state of Alabama, all of whom have benefitted from his wisdom, dedication, service and
generosity, by conferring upon him the honorary title of Chair Pro Tempore Emeritus of the
University of South Alabama Board of Trustees. 1
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