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UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

December 5, 2024
10:30 a.m.

A meeting of the University of South Alabama (“USA,” “University””) Board of Trustees was duly
convened by Ms. Arlene Mitchell, Chair pro tempore, on Thursday, December 5, 2024, at
10:30 a.m. in the Board Room of the Frederick P. Whiddon Administration Building. Meeting
attendance was open to the public.

Members: Alexis Atkins, Chandra Brown Stewart, Luis Gonzalez,
Ron Graham, Meredith Hamilton, Bill Lewis, Arlene Mitchell,
Lenus Perkins, Jimmy Shumock, Steve Stokes, Mike Windom and
Jim Yance were present and Ron Jenkins participated remotely.

Members Absent: Scott Charlton, Steve Furr and Kay Ivey.

Administration & Guests: Olivia Andrews, Owen Bailey, Jim Berscheidt, Joél Billingsley,
Jo Bonner, Michael Chambers, K.C. Crusoe (SGA), Kristin Dukes,
Joel Erdmann, Monica Ezell, Charlie Guest, Jesse Holcomb,
Anthony Jones, Buck Kelley, Andi and Andrew Kent,
Maleigha Lewis, Mike Mitchell, Ed Panacek, Kristen Roberts,
Ronnie Stallworth (USANAA), Donna Streeter (Faculty Senate),
Margaret Sullivan, Peter Susman, Gabrielle Tumbleston and
Christina Wassenaar (Faculty Senate).

Upon calling the meeting to order and following the attendance roll call, Item 1, Chair Mitchell
called for adoption of the revised agenda, Item 1.A. On motion by Judge Lewis, seconded by
Mr. Shumock, the Board voted unanimously to adopt the revised agenda. Chair Mitchell called for
consideration of the minutes for a Board of Trustees meeting held on September 13, 2024, Item 2.
On motion by Ms. Atkins, seconded by Mr. Shumock, the Board voted unanimously to adopt the
minutes.

Chair Mitchell called on President Bonner to deliver the President’s Report, Item 3.
President Bonner recognized and extended well wishes to Capt. Jenkins, and turning to Trustees
and guests present, noted his third year with the University was coming to a close. He reflected on
an exciting fall semester, as well as on the opportunities that lay ahead for the University in 2025
and beyond. He welcomed Ms. Hamilton, USA alumna and new Trustee, to her first Board meeting
and also announced that Ms. Dukes, General Counsel, was serving her last day ahead of retiring.
He thanked Ms. Dukes for her 17 years of service to the University. He recognized Mr. Ronnie
Stallworth, USA National Alumni Association President, as well as Ms. Gabrielle Tumbleston,
Ms. Olivia Andrews and Mr. Andrew Kent, Southerner ambassadors.

President Bonner reported on recent and upcoming University events and activities. Among the
topics discussed were Homecoming week; the American Heart Association’s Annual Heart Walk;
holiday festivities; Fall Commencement with Mayor Sandy Stimpson as keynote speaker and
celebration of USA’s 100,000 graduate; alumni and friends events and student recruitment activi-
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ties taking place statewide, regionally and nationwide with support from Trustees; the football
team’s victory over Western Michigan in the 1S4S Salute to Veterans Bowl in Montgomery, and
the dedication of the USA Health Kelly Butler ALS Center.

President Bonner asked Provost Kent to join him in recognizing Dr. Ed Panacek, Chair of
Emergency Medicine at USA Health University Hospital, for his service as President of the
Medical Alumni Association for two years. Dr. Panacek was presented a certificate of appreciation.

President Bonner introduced USA’s Employee of the Quarter, Mr. Anthony Jones, Generator
Mechanic in the Electrical Distribution unit of the Division of Finance Administration. Also
introduced was Mr. Jones’ nominator, Mr. Jesse Holcomb, HVAC Mechanic in Central Utilities.
President Bonner read an excerpt from the nomination, and he and Provost Kent presented
Mr. Jones a certificate commemorating the award.

President Bonner yielded the floor to Provost Kent. Before her address, Mr. Perkins attested that
he had participated in student recruiting events in Birmingham and saw firsthand the enthusiastic
way that President Bonner, Provost Kent and the University team engage with prospective students
and parents. Provost Kent thanked Mr. Perkins, Trustees and everyone who provided leads to make
these events on the road possible.

Provost Kent conveyed pride in being a Jaguar and talked about the University’s positive impact
on students who then become alumni and make impactful contributions across the globe. She
highlighted the accomplishments of a few faculty members, advising of the 500,000 career
citations received by Dr. Joe Hair, Director of the Ph.D. program in Business Administration in
the Mitchell College of Business, and of five faculty recognized for their scholarly work at the 3™
Annual Technology and Research Showcase: Dr. Todd McDonald, Professor of Computer
Science; Dr. Alison Robertson, Associate Professor of Marine Science/Senior Marine Scientist at
the Dauphin Island Sea Lab; Dr. Troy Stevens, Professor of Physiology and Cell Biology; and
Dr. Bret Webb and Dr. Shenghua Wu, Professor and Associate Professor of Civil, Coastal and
Environmental Engineering, respectively.

Provost Kent discussed the revival of the Miss University of South Alabama scholarship program
and introduced Ms. Maleigha Lewis, senior Marketing major from Enterprise, Alabama, named
Miss University of South Alabama for 2024, noting she would participate in the 2025 Miss
Alabama competition. Ms. Lewis commented briefly on her platform and talent.

As part of an overview on student recruitment activities, Provost Kent shared that more than 700
high school honor band students visited campus for the USA vs. Georgia Southern football game
and performed during halftime with the Jaguar Marching Band. She also discussed visiting
elementary schools with President Bonner and teaching the students to show their Jaguar spirit.

Chair Mitchell called for a report from the President of the Faculty Senate (the “Senate”), Item 4.
Dr. Christina Wassenaar, 2024-2025 Senate President, discussed the faculty’s appreciation for the
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salary increase and the salary supplement, headway being made in clarifying the role of the faculty
as part of the University’s Strategic Priorities and implementation of listening sessions to expand
the voice of faculty.

Chair Mitchell called for a report from the Student Government Association (the “SGA”)
President, Item 5. On behalf Mr. Hank Rader, 2024-2025 SGA President, Mr. K.C. Crusoe, SGA
Vice President, shared an overview on SGA projects funded and allocations made to student
organizations for programming aimed at enhancing campus life.

Chair Mitchell called for consideration of consent agenda resolutions as follows, Item 6, all of
which were unanimously recommended for Board approval by the respective committees that met
on December 4, 2024. (To view additional documents authorized, refer to Appendix A.) On
motion by Mr. Shumock, seconded by Ms. Atkins, the Board voted unanimously to approve the
resolutions:

RESOLUTION
UNIVERSITY OF SOUTH ALABAMA OFFICE OF INTERNAL AUDIT CHARTER

WHEREAS, the University of South Alabama Office of Internal Audit Charter
documents the mandate, organizational position, reporting relationships, scope of work,
types of services, and other specifications for the Office of Internal Audit, and

WHEREAS, it is essential the Office of Internal Audit Charter remain current and
reflective of best practices and organizational needs, and

WHEREAS, the Institute of Internal Auditors released the Global International Audit
Standards which are effective January 9, 2025, and replace the International Standards for
the Professional Practice of Internal Auditing, and

WHEREAS, the Office of Internal Audit has conducted a comprehensive review and
update of the Office of Internal Audit Charter to align with the latest standards and
requirements,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
hereby approves the updates to the Office of Internal Audit Charter.

RESOLUTION
EVALUATION OF THE UNIVERSITY’S ENDOWMENT FUND AND
NON-ENDOWMENT FUND INVESTMENT POLICY STATEMENTS

WHEREAS, the Southern Association of Colleges and Schools Commission on
Colleges requires that investment policy statements be evaluated regularly, and

WHEREAS, the University of South Alabama (“University”) Board of Trustees has
previously approved the University’s endowment fund and non-endowment fund
investment policy statements,
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THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
hereby acknowledges the annual evaluation of both policies for the current year by the
Development, Endowment and Investments Committee; approves the Committee’s
recommendation to adopt the revised endowment fund investment policy statement; and
affirms the Committee’s recommendation that revision of the non-endowment fund
investment policy statement is not needed at this time.

RESOLUTION
USA HEALTH HOSPITALS MEDICAL STAFF APPOINTMENTS AND REAPPOINTMENTS
FOR AUGUST, SEPTEMBER AND OCTOBER 2024

WHEREAS, the Medical Staff appointments and reappointments for August,
September and October 2024 for the USA Health Hospitals are recommended for Board
approval by the Medical Executive Committees and the USA Health Credentialing Board,

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

RESOLUTION
DEPARTMENT OF ANESTHESIA WAIVER OF ELIGIBILITY REQUEST

WHEREAS, as the leading academic health system on the upper Gulf Coast, USA
Health is transforming medicine to care for the unique needs of our community by providing
the most advanced and comprehensive Cardiovascular Surgical Care for patients with
heart, lung, esophageal and vascular conditions, and

WHEREAS, the expansion of the cardiovascular surgery service line requires the
support of intensive care unit and anesthesia teams, and

WHEREAS, recruitment for anesthesiologists with the critical care sub-specialty has
been difficult in previous years, and

WHEREAS, Vinay Pallekonda, MD, is an excellent candidate who could be a
valuable faculty member, anesthesiologist and critical care specialist at University Hospital
and Providence Hospital, as demonstrated by his curriculum vitae, and, while he does not
meet the eligibility criteria to join the medical staff in that, due to his responsibilities as Chief
Medical Officer with the Hospital Corporation of America (HCA), his board certifications
lapsed in 2022, he is currently in the process of recertifying his board certifications, and

WHEREAS, a waiver of eligibility request for up to eighteen months, with the
requirement that Dr. Pallekonda complete the recertifying process for one board
certification within this period, is recommended for Board approval by the University Hospital
and Children’s & Women’s Hospital Medical Executive Committees and Credentialing
Board of the USA Health Hospitals,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
hereby authorizes the waiver of eligibility as submitted.

RESOLUTION
SABBATICAL AWARDS

WHEREAS, in accordance with University policy, proposals for sabbatical awards
from the following faculty have been reviewed and recommended by the respective
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faculty committees, departmental chair, and college dean; the Executive Vice President
and Provost; and the University President,

= Claire Cage, Ph.D., History

= Pat Cesarini, Ph.D., English

= David Forbes, Ph.D., Chemistry

= Diane Gibbs, Art & Art History

= Lesley Gregoricka, Ph.D., Sociology, Anthropology and Social Work
« Khandokar Istiak, Ph.D., Economics, Finance, & Real Estate

= Min-Wook Kang, Ph.D., Civil, Coastal, and Environmental Engineering
= Saeed Latif, Ph.D., Electrical and Computer Engineering

= Christina Lindeman, Ph.D., Art & Art History

= David Meola, Ph.D., History

= Aviv Segev, Ph.D., Computer Science

= Ben Shamback, Art & Art History

= Elizabeth Shepard, University Library

THEREFORE, BE IT RESOLVED, the University of South Alabama Board of Trustees
approves the sabbatical awards for Fall 2025 through Spring 2026 as recommended.

RESOLUTION
FACULTY EMERITUS

WHEREAS, the following faculty members have retired from the University of South
Alabama:

ACADEMIC AFFAIRS:

David A. Bowers, Ph.D., Professor of Political Science and Criminal Justice

Kristy M. Britt, Senior Instructor of Modern & Classical Languages & Literature

Lanier S. Cauley, Ph.D., Associate Professor of Mechanical, Aerospace, and
Biomedical Engineering

David F. Garmon, Senior Instructor of Emergency Medical Services (Posthumous)

John E. Kovaleski, Ph.D., Professor of Health, Physical Education, and Leisure
Studies

David A. Nelson, Ph.D., Professor of Mechanical, Aerospace, and Biomedical
Engineering

Teresa G. Weldy, Ph.D., Associate Professor of Management

and

WHEREAS, in recoghnition of their contributions to the University through extraordinary
accomplishments in teaching and in the generation of new knowledge through research
and scholarship; in serving to positively inspire students; and, regarding those with clinical
backgrounds, for dedication to the treatment and healing of patients; all for which, in
accordance with University policy, the respective faculty committees, departmental chair
and college dean; the Executive Vice President and Provost; and the University President
have duly recommended the aforementioned faculty retirees be appointed to the rank of
Professor Emeritus, Associate Professor Emeritus, or Senior Instructor Emeritus,
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THEREFORE, BE IT RESOLVED, the University of South Alabama Board of Trustees
hereby appoints these individuals to the rank of Professor Emeritus, Associate Professor
Emeritus, or Senior Instructor Emeritus with the rights and privileges thereunto appertaining,
and

BE IT FURTHER RESOLVED that the Board of Trustees conveys its deep appreciation to
these individuals in recognition of their significant contributions and dedicated service to
the University of South Alabama.

RESOLUTION
HONORARY DOCTORATE DEGREE FOR MAYOR WILLIAM SANDYS STIMPSON

WHEREAS, the University of South Alabama seeks to honor exceptional individuals
who have devoted a substantial part of their lives to the service of others and who have
distinguished themselves throughout their professional careers, and

WHEREAS, Mayor Wiliam Sandys Stimpson is a native of the state of Alabama and is
a 1970 graduate of University Military School, and

WHEREAS, he graduated from the University of Alabama in 1975 with a degree in
civil engineering before beginning a nearly 40-year career in his family's lumber business,
and

WHEREAS, Mayor Stimpson married his wife, Jean, in 1975, and together they have
four children and 14 grandchildren, and

WHEREAS, in 2013, Sandy Stimpson became the 108t Mayor of the City of Mobile
with a bold vision to become One Mobile — a safer, more business- and family-friendly city,
and

WHEREAS, since 2013, Mayor Stimpson has ushered in a new culture at City Hall,
emphasizing transparency, effectiveness, and efficiency, and

WHEREAS, the accomplishments of Mayor Stimpson have drastically improved the
city’s financial position, resulting in credit rating increases and major reductions in city debt,
and

WHEREAS, he has served on the boards of the Boys & Girls Club of Southwest
Alabama, the Mobile Area Chamber of Commerce, the Alabama Policy Institute and the
Business Council of Alabama, and is a member of the President’s Cabinets at the University
of South Alabama and the University of Alabama, and

WHEREAS, Mayor Stimpson has recognized the University of South Alabama as one
of the largest economic drivers and employers in Mobile with nearly 12,000 employees and
over 100,000 alumni, and

WHEREAS, Mayor Stimpson recognized that the Whiddon College of Medicine
construction project served a greater public purpose by contributing to the availability of
medical services and physicians for the citizens of Mobile, and

WHEREAS, in the fall of 2023, Mayor Stimpson and the City Council announced a $10
million allocation to USA to assist with the construction of the new Whiddon College of
Medicine facility, which is notably the first time in USA's history to receive an allocation of
that size and significance from the City of Mobile,
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THEREFORE, BE IT RESOLVED, for his dedication and for his many contributions to the
State of Alabama and support for the University, the Board of Trustees of the University of
South Alabama is proud to bestow upon Mayor Wiliam Sandys Stimpson, this day, the
degree of Doctor of Humane Letters (L.H.D.), honoris causa.

RESOLUTION
REVISED AMENDED BYLAWS OF THE USA RESEARCH AND TECHNOLOGY CORPORATION

WHEREAS, the current Amended Bylaws (“Bylaws”) of the USA Research and
Technology Corporation (“RTC”) provide that the University of South Alabama’s (“USA,”
“University”) Vice President for Finance and Administration serves as an ex-officio member
of the RTC Board of Directors, and

WHEREAS, the University’s Finance and Administration division was reorganized in
2023 and the duties related to RTC have been assigned to the new office of Chief Financial
Officer, and

WHEREAS, the current Bylaws provide that the University Treasurer serves as an ex-
officio member of the RTC Board of Directors, and

WHEREAS, the position of University Treasurer has been eliminated and, in its place,
the position of Executive Vice President will be included as an ex-officio member of the RTC
Board of Directors, and

WHEREAS, the RTC Board of Directors has unanimously approved the revised
Amended Bylaws of the USA Research and Technology Corporation, attached hereto and
incorporated herein by reference, updated to reflect the aforementioned changes in
University personnel titles,

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
hereby authorizes the revised Amended Bylaws of the USA Research and Technology
Corporation, updated as set forth below:

1. Section 3.2 (a) (iii) isamended and the reference to “Vice President for Finance
and Administration” is deleted and replaced with “Chief Financial Officer.”

2. Section 3.2 (a) (iv) is amended and the reference to “University Treasurer” is
deleted and replaced with “Executive Vice President of the University.”

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

WHEREAS, pursuant to the Bylaws of the University of South Alabama Foundation for
Research and Commercialization (“USAFRAC”), which was approved by the Board of
Trustees (“Board”) of the University of South Alabama (“University”) on June 7, 2013, the
Board shall elect USAFRAC directors who are not officers, employees, or trustees of the
University, and
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WHEREAS, the following individuals who currently serve as USAFRAC directors have
been nominated and are eligible and wiling to serve another term, to become effective
forthwith and expiring October 2026:

< Mr. David Trent
« Mr. Glyn Agnew

THEREFORE, BE IT RESOLVED, the Board of Trustees of the University of South Alabama
hereby authorizes the reappointment of the aforementioned individuals to serve as
members of the USAFRAC Board of Directors as set forth herein.

Chair Mitchell called for a report from the Audit Committee, Item 7. Mr. Graham, Committee
Chair, advised of a Committee meeting held on December 4, 2024, and he briefed the Board on
the proceedings.

Chair Mitchell called for a report from the Development, Endowment and Investments Committee,
Item 8. Mr. Yance, Committee Chair, noted that a Committee meeting took place on December 4,
2024, and he provided an overview on the business that occurred.

Chair Mitchell called for a report from the Health Affairs Committee, Item 9. Mr. Shumock,
Committee Chair, stated that a Committee meeting was held on December 4, 2024, and presented
a summary on the proceedings.

Chair Mitchell called for a report from the Academic Excellence and Student Success Committee,
Item 10. Judge Windom, Committee Chair, said that the Committee met on December 4, 2024,
and gave a recap of the work accomplished.

Chair Mitchell called for a report from the Budget and Finance Committee, Item 11. Mr. Perkins,
Committee Chair, reviewed the matters that were addressed at a Committee meeting held on
December 4, 2024.

Chair Mitchell called for a report from the Long-Range Planning Committee, Item 12. Ms. Brown
Stewart, Committee Chair, advised of a Committee meeting held on December 4, 2024, and
presented a summation on the report presented.

Chair Mitchell presented Item 13 as follows and moved for its approval. Judge Windom seconded,
and the Board voted unanimously to approve the resolution:

RESOLUTION
COMMENDATION FOR JUDGE DON DAVIS

WHEREAS, the University of South Alabama seeks to honor exceptional individuals
who have devoted a substantial part of their lives to the service of others and who have
distinguished themselves throughout their professional careers, and
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WHEREAS, Judge Don Davis is a native Mobilian and is a 1978 graduate of the
University of South Alabama with a B.A. in Political Science, and

WHEREAS, Judge Don Davis is a distinguished alumnus and loyal supporter of the
University of South Alabama, and

WHEREAS, Judge Don Dawvis is a Lifetime member and Past President of the University
of South Alabama National Alumni Association, and

WHEREAS, Judge Don Dawvis served on the board of both South Alabama Medical
Science Foundation and the Jaguar Athletic Fund, and

WHEREAS, in 2012, Judge Don Davis was a recipient of University of South Alabama
National Alumni Association’s Distinguished Alumni Award, the highest honor the University
bestows upon an alumnus, and

WHEREAS, Judge Don Davis has continuously served the University and its students
as a guest speaker regarding the political sciences as well as hosting mock elections on
campus, and

WHEREAS, Judge Don Davis and his wife Dr. Beth Davis are generous and steadfast
donors to the University of South Alabama, as reflected in their giving for more than 35 years,
and, having established an endowment supporting the Beth and Don Davis National Alumni
Association Excellence in Advising Award, and having been recognized as members of the
Legacy Society, which honors planned giving donors, and

WHEREAS, Judge Don Dauvis is retiring as Probate Judge of Mobile County after 24
years of public service,

THEREFORE, BE IT RESOLVED, for his dedication and for his many contributions to
Mobile County and support for the University, the Board of Trustees of the University of South

Alabama thanks you, Judge Don Dawvis, for your service and contributions, and wishes the
best for you and Beth, your wife of forty-four years, on your retirement.

There being no further business, Chair Mitchell and President Bonner wished everyone a happy
holiday season, and the meeting was adjourned at 11:37 a.m.

Attest to: Respectfully submitted:

Lenus M. Perkins, Secretary Arlene Mitchell, Chair pro tempore
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Internal Audit Charter for
University of South Alabama

Purpose

The purpose of the Office of Internal Audit (OIA) is to strengthen the University of South Alabama’s
(USA) ability to create, protect, and sustain value by providing the Audit Committee of the Board of
Trustees (Audit Committee) and management with independent, risk-based, and objective
assurance, advice, insight, and foresight. In this Charter, USA will include both the University and
the USA Health System, unless otherwise specified.

The OIA enhances USA’s:
o Successful achievement of its objectives.
e (Governance, risk management, and control processes.
e Decision-making and oversight.
e Reputation and credibility with its stakeholders.
e Ability to serve the public interest.
The OIA is most effective when:

e Internal auditing is performed by competent professionals in conformance with The I1A’s
Global Internal Audit Standards™, which are set in the public interest.

o The OIA is independently positioned with direct accountability to the Audit Committee.

e Internal auditors are free from undue influence and committed to making objective
assessments.

Commitment to Adhering to the Global Internal Audit Standards

The OIA will adhere to the mandatory elements of The Institute of Internal Auditors' International
Professional Practices Framework, which are the Global Internal Audit Standards and Topical
Requirements (the “Standards”). The chief audit executive (Director, Office of Internal Audit) will
report at least annually to the Audit Committee and senior management regarding the OIA’s
conformance with the Standards, which will be assessed through a quality assurance and
improvement program.



Mandate
Authority

The Board of Trustees grants the OIA the mandate to provide the Audit Committee and senior
management with objective assurance, advice, insight, and foresight.

The OIA’s authority is created by its direct reporting relationship to the Audit Committee. Such
authority allows for unrestricted access to the Board of Trustees.

The Audit Committee authorizes the OIA to:

o Have full and unrestricted access to all functions, data, records, information, physical
property, and personnel pertinent to carrying out internal audit responsibilities. Internal
auditors are accountable for confidentiality and safeguarding records and information.

o Allocate resources, set frequencies, select subjects, determine scopes of work, apply
techniques, and issue communications to accomplish the OIA’s objectives.

e Obtain assistance from the necessary personnel of USA and other specialized services from
within or outside USA to complete internal audit services. Prior written approval of the
Chief Administrative Officer is required prior to engaging specialized services from outside
USA.

Independence, Organizational Position, and Reporting Relationships

The chief audit executive will be positioned at a level in the organization that enables internal audit
services and responsibilities to be performed without interference from management, thereby
establishing the independence of the OIA. (See “Mandate” section.) The chief audit executive will
report functionally to the Audit Committee and administratively (for example, day-to-day
operations) to the Chief Administrative Officer. This positioning provides the organizational
authority and status to bring matters directly to senior management and escalate matters to the
Audit Committee, when necessary, without interference and supports the internal auditors’ ability
to maintain objectivity.

The chief audit executive will confirm to the Audit Committee, at least annually, the organizational
independence of the OIA. If the governance structure does not support organizational
independence, the chief audit executive will document the characteristics of the governance
structure limiting independence and any safeguards employed to achieve the principle of
independence. The chief audit executive will disclose to the Audit Committee any interference
internal auditors encounter related to the scope, performance, or communication of internal audit
work and results. The disclosure will include communicating the implications of such interference
on the OIA’s effectiveness and ability to fulfill its mandate.

Changes to the Mandate and Charter

Circumstances may justify a follow-up discussion between the chief audit executive, Audit
Committee, and senior management on the internal audit mandate or other aspects of the internal
audit charter. Such circumstances may include, but are not limited to:

e Asignificant change in the Standards.



e Asignificant acquisition or reorganization within the organization.

e Significant changes in the chief audit executive, Audit Committee, and/or senior
management.

o Significant changes to the organization’s strategies, objectives, risk profile, or the
environment in which the organization operates.

o New laws or regulations that may affect the nature and/or scope of internal audit services.

Board Oversight

To establish, maintain, and ensure that USA’s OIA has sufficient authority to fulfill its duties, the
Audit Committee will:

e Discuss with the chief audit executive and senior management the appropriate authority,
role, responsibilities, scope, and services (assurance and/or advisory) of the OIA.

e Ensure the chief audit executive has unrestricted access to and communicates and interacts
directly with the Audit Committee, including in private meetings without senior
management present.

e Discuss with the chief audit executive and senior management other topics that should be
included in the internal audit charter.

e Participate in discussions with the chief audit executive and senior management about the
“essential conditions,” described in the Standards, which establish the foundation that
enables an effective internal audit function.

e Approve the OIA’s charter, which includes the internal audit mandate and the scope and
types of internal audit services.

e Review the internal audit charter periodically with the chief audit executive to consider
changes affecting the organization, such as the employment of a new chief audit executive
or changes in the type, severity, and interdependencies of risks to the organization; and
approve the internal audit charter annually.

e Approve the risk-based internal audit plan.
e Approve the OIA’s human resources administration and budgets, including expenses.

e C(Collaborate with senior management to determine the qualifications and competencies the
organization expects in a chief audit executive, as described in the Standards.

e Authorize the appointment and removal of the chief audit executive.

e Provide input to senior management to support the performance evaluation and
remuneration of the chief audit executive.

e Receive communications from the chief audit executive about the OIA, including its
performance relative to its plan.



e Ensure a quality assurance and improvement program has been established and review the
results annually.

e Make appropriate inquiries of senior management and the chief audit executive to
determine whether scope or resource limitations are inappropriate.

Chief Audit Executive Roles and Responsibilities
Ethics and Professionalism
The chief audit executive will ensure that internal auditors:

e Conform with the Standards, including the principles of Ethics and Professionalism:
integrity, objectivity, competency, due professional care, and confidentiality.

o Understand, respect, meet, and contribute to the legitimate and ethical expectations of the
organization and be able to recognize conduct that is contrary to those expectations.

e Encourage and promote an ethics-based culture in the organization.

e Report organizational behavior that is inconsistent with the organization’s ethical
expectations, as described in applicable policies and procedures.

Objectivity

The chief audit executive will ensure that the OIA remains free from all conditions that threaten the
ability of internal auditors to carry out their responsibilities in an unbiased manner, including
matters of engagement selection, scope, procedures, frequency, timing, and communication. If the
chief audit executive determines that objectivity may be impaired in fact or appearance, the details
of the impairment will be disclosed to appropriate parties.

Internal auditors will maintain an unbiased mental attitude that allows them to perform
engagements objectively such that they believe in their work product, do not compromise quality,
and do not subordinate their judgment on audit matters to others, either in fact or appearance.

Internal auditors will have no direct operational responsibility or authority over any of the
activities they review. Accordingly, internal auditors will not design or implement internal controls,
develop procedures, install systems, or engage in other activities that may impair their judgment,
including:

e Assessing specific operations for which they had responsibility within the previous year.
e Performing operational duties for USA or its affiliates.
e [nitiating or approving transactions external to the internal audit function.

e Directing the activities of any USA employee that is not employed by the OIA, except to the
extent that such employees have been appropriately assigned to internal audit teams or to
assist internal auditors.



Internal auditors will:

Disclose impairments of independence or objectivity, in fact or appearance, to appropriate
parties, such as the chief audit executive, Audit Committee, management, or others, at least
annually.

Exhibit professional objectivity in gathering, evaluating, and communicating information.
Make balanced assessments of all available and relevant facts and circumstances.

Take necessary precautions to avoid conflicts of interest, bias, and undue influence.

Managing the Internal Audit Function

The chief audit executive has the responsibility to:

At least annually, develop a risk-based internal audit plan that considers the input of the
Audit Committee and senior management. Discuss the plan with the Audit Committee and
senior management and submit the plan to the Audit Committee for review and approval.

Communicate the impact of resource limitations on the internal audit plan to the Audit
Committee and senior management.

Review and adjust the internal audit plan, as necessary, in response to changes in USA’s
business, risks, operations, programs, systems, and controls.

Communicate with the Audit Committee and senior management if there are significant
interim changes to the internal audit plan.

Ensure internal audit engagements are performed, documented, and communicated in
accordance with the Standards.

Follow up on engagement findings, confirm the implementation of recommendations or
action plans, and communicate the results of internal audit services to the Audit Committee
and senior management at least annually and for each engagement as appropriate.

Ensure the OIA collectively possesses or obtains the knowledge, skills, and other
competencies and qualifications needed to meet the requirements of the Standards and
fulfill the internal audit mandate.

Identify and consider trends and emerging issues that could impact USA and communicate
to the Audit Committee and senior management as appropriate.

Consider emerging trends and successful practices in internal auditing.
Establish and ensure adherence to methodologies designed to guide the OIA.

Ensure adherence to USA’s relevant policies and procedures unless such policies and
procedures conflict with the internal audit charter or the Standards. Any such conflicts will
be resolved or documented and communicated to the Audit Committee and senior
management.



Coordinate activities and consider relying upon the work of other internal and external
providers of assurance and advisory services. If the chief audit executive cannot achieve an
appropriate level of coordination, the issue must be communicated to senior management
and, if necessary, escalated to the Audit Committee.

Communication with the Board and Senior Management

The chief audit executive will report at least annually to the Audit Committee and senior
management regarding:

The OIA’s mandate.

The OIA’s plan and performance relative to its plan.

The OIA’s budget.

Significant revisions to the internal audit plan and budget.

Potential impairments to independence, including relevant disclosures as applicable.

Results from the quality assurance and improvement program, which include the OIA’s
conformance with the Standards and action plans to address the OIA’s deficiencies and
opportunities for improvement.

Significant risk exposures and control issues, including fraud risks, governance issues, and
other areas of focus for the Audit Committee.

Results of assurance and advisory services.
Resource requirements.

Management’s responses to risk that OIA determines may be unacceptable or acceptance of
arisk that is beyond USA’s risk appetite.

Quality Assurance and Improvement Program

The chief audit executive will develop, implement, and maintain a quality assurance and
improvement program that covers all aspects of the OIA. The program will include external and
internal assessments of the OIA’s conformance with the Standards, as well as performance
measurement to assess the OIA’s progress toward the achievement of its objectives and promotion
of continuous improvement. The program also will assess, if applicable, compliance with laws
and/or regulations relevant to internal auditing. Also, if applicable, the assessment will include
plans to address the OIA’s deficiencies and opportunities for improvement.

Annually, the chief audit executive will communicate with the Audit Committee and senior
management about OIA’s quality assurance and improvement program, including the results of
internal assessments (ongoing monitoring and periodic self-assessments) and external
assessments. External assessments will be conducted at least once every five years by a qualified,
independent assessor or assessment team from outside USA; qualifications must include at least
one assessor holding an active Certified Internal Auditor® credential.



Scope and Types of Internal Audit Services

The scope of internal audit services covers the entire breadth of the organization, including all of
USA’s activities, assets, and personnel. The scope of internal audit activities also encompasses, but
is not limited to, objective examinations of evidence to provide independent assurance and
advisory services to the Audit Committee and management on the adequacy and effectiveness of
governance, risk management, and control processes for USA.

The nature and scope of advisory services may be agreed with the party requesting the service,
provided the OIA does not assume management responsibility. Opportunities for improving the
efficiency of governance, risk management, and control processes may be identified during
advisory engagements. These opportunities will be communicated to the appropriate level of
management.

Internal audit engagements may include evaluating whether:

o Risks relating to the achievement of USA’s strategic objectives are appropriately identified
and managed.

e The actions of USA’s officers, directors, management, employees, and contractors or other
relevant parties comply with USA’s policies and procedures and applicable laws,
regulations, and governance standards.

e The results of operations and programs are consistent with established goals and
objectives.

e Operations and programs are being carried out effectively and efficiently.

o Established processes and systems enable compliance with the policies, procedures, laws,
and regulations that could significantly impact USA.

o The integrity of information and the means used to identify, measure, analyze, classify, and
report such information is reliable.

e Resources and assets are acquired economically, used efficiently and sustainably, and
protected adequately.



Approved by the Audit Committee at its meeting on December 5, 2024.
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Mission Statement

“The Endowment exists to provide resources to the University, as provided
for by the donors, while preserving capital for future generations and
needs. The University seeks to maximize returns within prudent risk
parameters and aims for long-term growth that outpaces inflation, using a
balanced portfolio and top-tier management firms.”

The Development, Endowment, and Investment Committee (the “Investment
Committee”) of the Board of Trustees (the “Board”) of the University of South Alabama
(the “University”) is responsible for recommending investment policies and guidelines for
approval by the Board. The Committee also oversees the implementation of these policies
and guidelines, including the selection of qualified investment professionals, such as the
Investment Management Consultant(s) (the “IMC”), Investment Manager(s), and
Custodian(s). Additionally, the Committee is tasked with overseeing and delegating all
investment activities, monitoring performance, and ensuring the prudent stewardship of
the University’s Endowment Funds.

Currently, the Head of the Treasury Management Department (the “HTM”) has been
delegated investment management authority over the Endowment Fund. The HTM
reports to the Chief Financial Officer of the University and will provide periodic reports
to the Committee and Board to ensure transparency and alignment with institutional
objectives.

l. Purpose of this Investment Policy Statement

This Investment Policy Statement (the “IPS”) outlines the goals and guidelines for the
accumulated investment funds of the University of South Alabama Endowment. The
Investment Committee oversees the investments of the University Endowment’s long-
term investment portfolio (the “Endowment Fund”). The purpose of this IPS is to delegate
responsibilities among the parties involved in the oversight and management of the
Endowment Fund and to describe the investment objectives, constraints, risk guidelines,
policies, and procedures that apply. In addition, this IPS will guide the investment
managers in achieving desired results. The goal of the Endowment Fund is to protect and
grow the assets by earning a total return appropriate for the portfolio’s time horizon,
distribution requirements, and risk tolerance to support projects endowed for specific
purposes.

1. Roles and Responsibilities

The Board is responsible for directing and monitoring the investment management of
the Endowment Fund. As such, the Board is authorized to delegate certain authority to
professional experts in various fields. These roles are as follows:

1. Role of the University of South Alabama Board of Trustees:

The Board’s role is to oversee the management of the Endowment Fund’s assets.
The Board shall discharge its duties in good faith, with the care that an ordinary,
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prudent person in a similar position would exercise under comparable circumstances.
The Board will supervise the Investment Committee and will assign the following
authority and responsibilities.

Responsibilities of the Board:

e Develop sound and consistent investment policy guidelines for use by the HTM
and the IMC(s) when making investment decisions.

e Monitor implementation of this IPS to ensure investment decisions are in line with
goals.

e Review the IPS annually.

¢ Monitor and evaluate performance results.

e Review quarterly reports of portfolio results and notable market observations by
the HTM.

e Actinaccord with this IPS and all applicable laws and state and federal regulations
that apply to endowments and organizations.

e Delegate selection of investments, securities, funds, Investment Managers, and
Custodians to the HTM and the IMC(s).

2. Role of the Development, Endowment, and Investment Committee:

The Committee is responsible for overseeing the Endowment Fund’s investment
activities on behalf of the Board. The Committee will work in conjunction with the
HTM and the IMC(s) to ensure that the Endowment’s investment strategy aligns with
the University’s long-term objectives. The Committee approves policy
recommendations, reviews performance, and provides ongoing oversight to maintain
fiduciary standards and meet the Endowment Fund’s objectives.

Responsibilities of the Committee:

e Review and recommend investment policies, objectives, and guidelines to the
Board for approval.

e Approve the selection, retention, and replacement of investments, securities,
funds, Investment Managers, and Custodians, as recommended by the HTM and
the IMC(s).

e Oversee the HTM and IMC(s) to ensure the Endowment’s investments are
managed prudently and in accordance with IPS guidelines.

¢ Review periodic performance reports provided by the HTM and IMC(s) to assess
the alignment with benchmarks and objectives.

e Make recommendations to the Board regarding any necessary policy updates or
strategic adjustments to maintain alignment with the University’s goals.



3. Role of the HTM and the IMC(s):

The HTM serves as the primary executive responsible for executing the investment
policy as approved by the Board. This individual works with the University’s CFO and
IMC(s) to implement strategy, manage fund operations, and report on performance.

The consultant(s) may assist the HTM in establishing investment policy, objectives,
and guidelines; selecting investment managers; reviewing such managers over time;
measuring and evaluating investment performance; and other tasks as deemed
appropriate.

Responsibilities of the HTM in coordination with the IMC(s):

Acknowledge acceptance of responsibility as a fiduciary.

Assist in establishing investment policies, objectives, and guidelines for the
Committee to review and the Board to approve.

Identify, evaluate, and recommend investment managers suitable for fulfilling the
objectives and risk profile of the Endowment Fund.

Regularly monitor and assess the performance of selected investment managers,
benchmarking results relative to objectives and market indices to ensure
alignment with expectations.

Ensure that investments comply with established guidelines and regulatory
requirements, advising on risk management practices and any necessary
adjustments.

Offer periodic insights on market trends, economic outlooks, and strategic
adjustments to enhance the Endowment’s investment positioning.

Manage the Endowment Fund according to the investment guidelines, limitations,
and restrictions set forth in this IPS.

Make all decisions on a discretionary basis with the CFO’s approval regarding
assets placed under its jurisdiction. This discretion includes decisions to buy, hold,
and sell securities in amounts and proportions that reflect the investment strategy
and are compatible with the Endowment Fund’s investment guidelines.

Provide the Committee and Board with quarterly investment reports and notable
market observations.

Measure performance in terms of total return, net of management fees, in
comparison to appropriate benchmarks.

Keep the Committee and Board informed of major investment outlook, strategy,
policy, or philosophy changes.

Conduct quarterly meetings with the Board to formally review the investment
portfolio.

Participate in ongoing professional development, including attending relevant
educational conferences and workshops, to remain informed about evolving
investment strategies, market trends, regulatory changes, and best practices in
endowment management.



4. Role of the Fund/Investment Manager(s):

The Endowment Funds will be managed primarily by external investment advisory
organizations; both commingled vehicles and separate accounts may be used. The
Fund/Investment Manager(s) has discretion to purchase or sell, in the University’s
name, the specific securities that will be used to meet the Endowment Fund’s
investment objectives.

In some instances, the ICM(s) will maintain portfolios to gain market exposure
that the Fund/Investment Managers lack. All trades executed by the ICM(s) must be
approved by the CFO or the HTM.

Responsibilities of the Fund/Investment Manager(s):

e Discretionary management of security transactions and asset allocation within the
Manager’s portfolio sleeve.

e Reporting investment performance and valuations on a timely basis.

e Notification of major changes in economic outlook, strategy, or other factors
impacting the Endowment’s objectives.

e Updating the HTM and IMC(s) on any organizational changes in management,
ownership, or philosophy.

e Provide proof of liability and fiduciary insurance coverage.

e Acknowledge agreement to invest within the guidelines set forth in this IPS.

e Meet with the HTM and IMC(s) as needed.

e Proxy voting on behalf of the Endowment Funds, with records communicated
promptly; the University reserves right to vote on specific issues.

5. Role of the Custodian(s):

The Custodian will physically (or through securities owned by the Endowment
Fund) collect dividend and interest payments, redeem maturing securities, and effect
receipt and delivery following purchases and sales. Additionally, the Custodian will
perform regular accounting of all assets (owned, purchased, or sold) and monitor the
movement of assets within the Endowment Fund'’s accounts.

I11. Time Horizon

The Organization shall maintain a Long-Term Investment Portfolio with assets invested
to support both current and future spending needs.



IV. Endowment Spending Policy

The objective of the Endowment Fund is to generate long-term growth and maintain
purchasing power to support the University’s needs. The Board reserves the right to
withdraw funds as deemed appropriate to advance the University’s mission. 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, of the
endowment assets. The law also allows the University to appropriate for expenditure or
accumulate to an endowment fund such amounts as the University determines to be
prudent for the purposes for which the endowment fund was established. The endowment
spending policy provides that 4.5% of the five-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 in the next academic year. The policy
further states that net interest, dividend income, and net realized and unrealized
appreciation, after distributions allowed by the spending policy, shall be retained within
the Endowment.

The annual internal management fee is calculated each year based on the total
Endowment's fiscal year-end value. Endowments are billed or allocated for the internal
management fee in October, rather than over the course of the year. In October, if there
is a gain in the Endowment, the internal management fee is subtracted, and the difference
is booked as a gain or loss for that month. The current internal management fee is 1.25%.

V. Gift Policy

The University may periodically receive gifts in the form of marketable securities. Upon
receipt, the Treasury Management Department will liquidate these securities as promptly
as possible. If regulatory restrictions prevent immediate sale, the University will hold the
securities until the restriction period ends and then proceed with liquidation at the
earliest opportunity. The University will not attempt to enhance the Endowment Fund'’s
value by holding gifted securities.

The University may also accept land donations. Upon receipt, the University will evaluate
the land for alignment with institutional needs and potential endowment benefits. If the
land is not designated for specific university use, it will be liquidated in a manner
consistent with maximizing value while adhering to applicable regulations and donor
wishes, including any use or sale restrictions specified in the gift agreement or other
supporting documentation.

V1. Liquidity

The Endowment Fund is structured to balance long-term growth objectives with liquidity
needs, ensuring sufficient cash is available to meet the University’s spending
requirements and operational commitments. A portion of the total Endowment assets will
be held in highly liquid instruments to meet short-term spending needs and capital calls



without necessitating forced asset sales. These assets may include cash equivalents and
other readily marketable securities.

The HTM will conduct quarterly liquidity analyses and reports. This allows the HTM and
the IMC(s) to monitor the liquidity profile of the total endowment, ensuring alignment
with projected cash needs and addressing any rebalancing requirements.

The University’s CFO should notify the HTM and IMC(s) of any liquidity needs and debt
covenant issues.

VIl. Investment Strategy

The investment strategy of the Endowment Fund emphasizes total return, defined as the
combined return from capital appreciation and dividend and interest income. The
Endowment Fund will be monitored for returns relative to objectives, consistency of
investment philosophy, and investment risk.

VIII. Asset Types and Vehicles

The HTM and IMC(s) will consider underlying costs, diversification benefits, and the
expected return and risk when selecting vehicles for each asset classes. Selected
investments should have reasonable and competitive fees. Investment asset classes will
be categorized as follows:

e Return Seeking Assets: These assets are expected to achieve higher long-term
growth, but typically carry a higher level of risk. They include equities and other
high-growth investments that are expected to outpace inflation over time. The
Endowment Fund invests in these assets to support long-term growth that can
sustain and enhance the institution’s financial support.

e Risk-Mitigating Assets: These assets are expected to provide stability during
periods of market volatility. They generally carry lower risk and tend to retain or
appreciate in value during market downturns, helping to counterbalance the
volatility in return-seeking assets. This category includes cash, fixed-income
securities, and other investments that exhibit low correlation with equity markets
aimed at protecting capital and managing downside risk.

e Diversifying Assets: These assets are expected to enhance the overall risk-adjusted
returns and diversification by exhibiting low anticipated correlation with both
return-seeking and risk-mitigating assets. These investments reduce the portfolio's
dependence on any single economic factor or asset class. This category includes
real assets (such as real estate and commodities), hedge fund strategies, private
equity, and private credit.



IX. Portfolio Investment Guidelines

Long-Term Investment Portfolio

Risk Guidelines

The objective of the Endowment Fund is to maximize total return (capital appreciation
and income) while managing the risk of significant principal decline. The Board
acknowledges that short-term market fluctuation may result in capital loss; however, the
Endowment Fund'’s asset value (without additional contributions or withdrawals) should
grow over the long term, if it avoids excess risk.

Long-Term Investment Portfolio Strategic Asset Allocation Targets

To achieve its objective, the Board, in conjunction with the HTM and the IMC(s), has
established the following long-term strategic asset allocation targets.

Target Asset Target Allowable

Asset Category Allocation Exposure Range
Return-Seeking Assets 45% 33-80%
U.S. Large & Mid-Cap Equity* 27.5% 25-55%
U.S. Small-Cap Equity 5% 3-8%
Developed Large & SMID International Equity | 8.25% 5-20%
Emerging Markets 4.25% 0-5%
Risk-Mitigating Assets 18% 15-55%
Multi-Strategy Bonds? 18% 15-40%
Cash 0% 0-5%
Diversifying Assets 37% 10-50%
Real Estate 2.25% 0-5%
Hedge Funds 18% 10-30%
Private Equity (Equity Alternative)? 10% 0-15%
Private Credit (Fixed Income Alternative)? 6.75% 0-15%
Total 100% 100%

1True Target Exposure Variability: True target exposures may vary based on Private Equity or Private Credit exposures and
future capital calls.

2 Private Equity Considerations: Private Equity is classified as an Equity Alternative. Any unfunded commitments may be
temporarily allocated to the U.S. Large and Mid-Cap Equity asset class until capital calls are executed.

3 Private Credit Considerations: Private Credit is classified as a Fixed Income Alternative. Any unfunded commitments may be
temporarily allocated to the Multi-Strategy Bond asset class until capital calls are executed.
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Limitations on Allocations

1. No more than 10% of the Endowment Fund’s assets will be allocated to any single
actively managed fund.

2. No more than 35% of the Endowment Fund’s assets will be allocated to a single
“Fund of Funds” or multi-manager fund.

3. No more than 45% of the Endowment Fund’s assets will be allocated to a single
investment firm.

X. Rebalancing

The HTM and the IMC(s) will rebalance among the necessary asset categories and classes
in accordance with its own internal rebalancing rules, which may be adjusted from time
to time. This process may result in portfolio exposure to an asset category or class
temporarily exceeding or falling below the stated maximum/minimum target range. The
Endowment Fund should be analyzed and reviewed for rebalancing at least semi-
annually.

Xl1. Investment Manager Due Diligence, Evaluation, Selection,
Monitoring and Corrective Action

The University seeks investment managers who demonstrate effective strategies,
sustainable advantages, and high-quality organizational structures. The Endowment
Fund expects its active managers to generate superior risk-adjusted returns relative to
benchmarks, net of fees, while its passive managers efficiently mirror and gain exposure
to specific markets at relatively low costs. Attractive firm characteristics include:

A strong market reputation and a substantial, high-quality client base.

Alignment of interests and principles.

A stable, experienced professional team with employees holding equity in the firm.
Controlled growth with manageable assets.

Competitive long-term performance relative to peers and appropriate
benchmark(s).

6. Competitive fees with minimum account sizes.

7. Annual audits conducted by an independent audit firm.

o=

Performance (net of fees) will be provided monthly (quarterly for private funds) by the
Investment Managers. Reports will include time-weighted total returns measured against
the relative benchmark(s). Active Managers are expected to add value beyond these
benchmarks. Historical data will also be included to assess short-term results within the
context of long-term strategies (e.g., Rolling Period Analysis).

Corrective action may be taken as part of the ongoing review of Investment Managers.
Instances warranting corrective action or termination include:
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1. Major Organizational Changes: Significant changes within a firm, such as new
portfolio managers, may necessitate re-evaluation and potentially a new contract.
Failure to notify the University of such changes is grounds for termination.
Managers are expected to maintain open communication with the University.

2. Contract Violations: Breach of contract terms constitutes grounds for
termination.

3. Style Drift: Managers are selected to fulfill specific investment styles for
diversification. Significant shifts in strategy may result in termination if they
deviate from the Endowment Fund’s original intent.

4. Performance Review: Managers will not typically be terminated for short-term
underperformance if they adhere to their established style. Performance will be
evaluated over an appropriate timeframe (three and five year comparisons) with
guidance from the HTM and the IMC(s).

5. Endowment Fund Rebalancing: Managers may be replaced during
Rebalancing.

6. Other Circumstances: Any other events or conditions deemed in the
University’s best interest.

XI1l. Performance Evaluation

The HTM and the IMC will evaluate the performance of Investment Managers and
underlying funds in accordance with the Endowment Fund’'s stated time horizon.
Performance evaluation will be made over a full market cycle, typically five to ten years.
The HTM and the IMC(s) will review the performance of Investment Managers and their
underlying funds relative to appropriate benchmarks, as well as their risk-return profiles,
to ensure alignment with the Endowment's objectives and risk tolerance. Additionally,
they will review the choice of benchmarks for each Investment Manager and underlying
funds on an annual basis.

Overall, the Endowment Fund results will be evaluated on a rolling five-year basis against
a blended benchmark as follows: 45% MSCI ACWI Index, 5% S&P 100 Equal Weight
Index, 5% Russell 2000 Index, 12.5% Barcap US Agg. Index, 12.5% Barcap BB Agg.
Intermediate Index, 2% Wilshire US REIT Index, 9% HFRI Fund of Funds Strategic
Index, and 9% HFRI Fund of Funds Conservative Index. This benchmark will be reviewed
and evaluated annually to ensure it remains aligned with the Endowment Fund’s strategic
objectives, investment goals, and asset allocation.

XI11l. Reporting

The Investment Managers and underlying funds are expected to provide monthly
statements and quarterly performance reports that include performance against their
stated benchmarks, valuation, asset allocation, and cash flow summary.

11



X1V. Commingled Vehicle Guidelines

Investments in mutual funds, hedge funds, fund of funds, other alternative investments,
and other commingled investment vehicles are permitted.

XV. Investment Advisory Fees

The University recognizes that investment advisory fees impact the net return of the
Endowment Fund and is committed to managing these costs effectively. All investment
advisory fees, including those for Investment Managers, the IMC(s), and related services,
must be fully disclosed, transparent, reasonable, and competitive with industry
standards. The HTM and the IMC will conduct an annual review of these fees to ensure
they are fair and align with the value provided. Advisory fees and any changes will be
reported to the Board annually to ensure transparency and accountability.
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This Investment Policy Statement is hereby adopted by the University of South Alabama
Board of Trustees.

Agreed and Acknowledged:

[University of South Alabama Board of Trustees]

By: Date:

Name:

Title: Secretary, USA Board of Trustees

[Chief Financial Officer, University of South Alabama]

By: Date:

Name:

Title: CFO

[Head of the Treasury Management Department, University of South Alabama]

By: Date:

Name:

Title:

[Investment Management Consultant]

By: Date:

Name:
Title:
Company: N.D. Pitman & Co., Inc.
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UNIVERSITY OF SOUTH ALABAMA
NON-ENDOWMENT CASH POOL INVESTMENT POLICIES

Purpose

The purpose of this Investment Policy is to provide a guideline by which the pooled funds (the
current, loan, agency and plant fund groups) not otherwise needed to meet the daily operational
cash flows for the University can be invested to earn a maximum return, yet still maintain sufficient
liquidity to meet fluctuations in the inflow of funds from revenues, tuition payments and state
appropriations.

The policies and practiced hereinafter set forth separate funds into three investment categories: (1)
Short-term funds (2) Intermediate-term funds (3) Long-term funds.

INVESTMENT OBJECTIVES

The investment objectives for Operational Funds Investments are: (1) to maximize current
investment returns consistent with the liquidity needs of the University. In keeping with the
investment objectives noted above, it is acknowledged that there are Operational Funds which
require short-term, intermediate-term and long-term investment strategies.

It is expected that the maturities of the investments in the Operational Funds will be matched
against the cash flow needs of each campus to maximize yields consistent with the liquidity needs
of the University.

Maintenance of Adequate Liquidity

The investment portfolio must be structured in such a manner that will provide sufficient liquidity
to pay obligations such as normal operating expenses and debt service payments as they become
due. A liquidity base will be maintained by the use of securities with active secondary markets,
certificates of deposit, or repurchase agreements. These investments could be converted to cash
prior to their maturities should the need for cash arise.

Return on Investments

The University seeks to optimize return on investments within the constraints of each investment
objective. The portfolio strives to provide a return consistent with each investment category. The
cash pool portfolio rate of return will be compared with the returns of broad indices representing
the investment and maturity structure of the Pool.



DELEGATION OF AUTHORITY

The Board of Trustees is ultimately responsible for investment policy. By Board Resolution the
Board of Trustees is delegating investment authority to the President or Vice President for
Financial Affairs or other such persons as may be authorized to act on their behalf.

The Investment Policy is established to provide guidance in the management of the University’s
Non-Endowment Cash Pool to insure compliance with the laws of the State of Alabama and
investment objectives. The Vice President for Financial Affairs or his designee is accorded full
discretion, within policy limits, to select individual investments and to diversify the portfolio by
applying their own judgments concerning relative investment values.

IMPLEMENTATION OF THE INVESTMENT POLICY
The Vice President for Financial Affairs or his designee is authorized to execute security
transactions for the University investment portfolio. Reports of investments shall be presented to

the Endowment and Investment Committee of the Board of Trustees.

AUTHORIZED INVESTMENT INSTRUMENTS

Short-Term Operational Funds

Safety of Capital

Preservation of capital is regarded as the highest priority in the handling of investments for the
University of South Alabama. All other investment objectives are secondary to the safety of
capital.

It is assumed that all investments will be suitable to be held to maturity. However, sale prior to
maturity is warranted in some cases. For example, investments may be sold if daily operational
funds are needed or if the need to change the maturity structure of the portfolio arises.

All investments will be restricted to fixed income securities with the maturity range to be consistent
with the liquidity needs of the pooled fund groups. It is essential that cyclical cash flow be offset
by liquid investments. Permissible investment instruments may include:

1. Checking and Money Market deposit accounts in banks. These funds are subject to full
collateralization for the amounts above the FDIC $250,000.00 coverage limit, or
participation by the Bank in the State of Alabama’s Security for Alabama Funds
Enforcement Program.

2. Certificates of Deposit issued by banks and fully collateralized for the amounts above the
FDIC $250,000.00 coverage limit or participation by the bank in the State of Alabama’s
Security for Alabama Funds Enforcement Program. Negotiable Certificates of Deposit or



Deposit Notes issued by credit worthy U.S. Banks in amounts not to exceed the FDIC
$250,000.00 coverage limit.

3. Direct obligations of the United States or obligations unconditionally guaranteed as to
principal and interest by the Unites States.

4. Obligations of a Federal Agency (including mortgage backed securities) or a sponsored
instrumentality of the United States including but not limited to the following:

Federal Home Loan Bank (FHLB)

Federal Home Loan Mortgage Corporation (FHLMC)
Federal Farm Credit Banks (FFCB)

Government National Mortgage Association (GNMA)
Federal National Mortgage Association (FNMA)
Student Loan Marketing Association (SLMA)
Financing Corp (FICO)

Tennessee Valley Authority (TVA)

Government Trust Certificates (GTC)

5. Commercial paper of corporate issuers with a minimum quality rating of P-1 by Moody’s,
A-1 by Standard and Poor’s or F-1 rating by Fitch. Corporate bonds will maintain a
minimum “A” rating by both Moody’s and Standard and Poor’s at the time of purchase.
No more than ten percent (10%) of the Total Cash and Investments shall be invested in a
single corporation for Commercial Paper/Short-term Corporate Bonds and thirty-five
percent (35%) per Federal Agency Obligation as described above. There will_be no limit
on U.S. Treasury Obligations. All such securities must have an active secondary market.

The maturity range of Short-Term Operational Funds Investments shall be consistent with liquidity
requirements of the funds category. However, funds established under certain debt instruments
may be invested in accordance with the applicable criteria. Typical maturity will range from one
day to one year.

Intermediate-Term Investment of Operational Funds

Investments for those Operational Funds designated by the President as benefiting from
investment over a one- to three-year period.

Permissible investments are consistent with all investments approved under short-term operational
funds within a one- and three- year investment period. It is expected that the maturities of the
investments within the intermediate-term funds will match against the cash flow needs of the
University and to maximize yields consistent with the liquidity needs of the University.



Long-Term Investment of Operational Funds

From time to time management may have the opportunity to invest Operational Funds designated
by the President to achieve higher earnings over a longer time horizon. These funds will be
invested based on the Non-endowment Equity and Alternative Investment Pool Guidelines
referenced in Appendix A.

PASS THROUGH OR DESIGNATED FUNDS

This policy shall also cover pass through funds (endowment funds to be forwarded to external
endowment fund managers) and any funds managed by the University and designated for specific
purposes and not covered by individual investment restrictions (i.e. endowment funds that may not
be co-mingled, bond proceeds during construction, USA Health Plan, etc.)

PRUDENCE AND ETHICAL STANDARDS

The standard of prudence to be used by investment officials shall be the “prudent person” standard
and shall be applied in the context of managing the overall portfolio. Persons performing the
investment functions, acting in accordance with these written policies and procedures, and
exercising due diligence shall be relieved of personal responsibility for an individual security’s
credit risk or market price changes, provided deviations from expectations and appropriate
recommendations to control adverse developments are reported in a timely fashion. The “prudent
person” standard is understood to mean:

“Investments shall be made with judgment and care, under circumstances then prevailing, which
persons of prudence, discretion and intelligence exercise in the management of their own affairs,
not for speculation, but for investment, considering the probable safety of their capital as well as
the probable income to be derived.”

EFFECTIVE DATE
This policy shall become effective immediately upon its adoption by the Board of Trustees.
Further, this policy shall be reviewed at least annually and updated whenever changing market
conditions or investment objectives warrant.

Appendix A



University of South Alabama

Non-Endowment
Equity and Alternative Investment Pool Guidelines

Purpose
The purpose of the University’s Non-Endowment Equity and Alternative Investment Pool
(Equity and Alternative Pool) is to maximize returns for those operating funds that are not
utilized for day to day cash management needs. These funds will have a seven- to ten- year
time horizon. The goal of the Equity and Alternative Pool is to provide revenue while
preserving principal to fund University projects as set forth by the University President.

Return on Investments

The University seeks to optimize return on these investments within the constraints of the
Equity and Alternative Pool guidelines. The portfolio strives to provide a return consistent
with each investment category.

Oversight and Delegation of Authority

The Equity and Alternative Pool will be governed by the Non-Endowment Cash Pool
Investment Policy. The Board of Trustees is ultimately responsible for the Non-
Endowment Cash Pool Investment Policy. Investment oversight will be delegated to the
President or Vice President for Finance and Administration or other such persons as may
be authorized to act on their behalf.

Investment Objectives

In order to meet its needs, the investment strategy of the Equity and Alternative Pool is to
emphasize long-term growth; that is, the aggregate return from capital appreciation. The
Equity and Alternative Pool shall be monitored for return relative to objectives, consistency
of investment philosophy, and investment risk.

Portfolio Composition and Risk

A. To achieve its investment objective, the Equity and Alternative Pool assets are
considered as divided into two parts; an alternative investment component or
hedged strategy and an equity component. Total Equity and Alternative Pool assets



should not exceed 25% of all non-endowment cash and cash-equivalents of the
University as of September 30" of the prior fiscal year. This percentage will be
reassessed periodically and any changes will be communicated to the Board. The
Equity and Alternative Pool commitment to these funds shall be as follows:

Range Long-term neutral
Equity 45-85% 70%
Alternative Investment 10-35% 30%

The purpose of the equity component is to provide appreciation of principal that
more than offsets inflation and to provide a growing stream of capital appreciation
and current income. It is recognized that the pursuit of this objective could entail
the assumption of greater market variability and risk than investment in fixed-
income securities. Equity and equity-substitute investments are broadly defined as
common stocks, high-yield bonds, reorganization securities, venture capital,
leveraged buyout investments, equity real estate, exchange traded index funds, etc.

The purpose of the alternative investment component is to provide the Equity and
Alternative Pool a source of returns with low to negative correlation to equity
markets and volatility of one third to one half that of the U.S. equity market, while
still achieving equity-like returns of Treasury Bills plus 2-8% over time. The
alternative investment component should normally represent approximately 10-35
percent of the total Equity and Alternative Pool.

Any assets not committed to the alternative investment component shall be
allocated to the equity fund. The equity fund should normally represent
approximately 45-85 percent of total the Equity and Alternative Pool assets at
market value. Although the actual percentage of equities will vary with market
conditions, levels outside this range should be closely monitored.

The Equity and Alternative Pool includes investments in several categories:



Long-Term
Strategic
Asset Class Target (%) of Range
Funds

DOMESTIC EQUITY 55% 40-70%

Large Cap 40% 30-65%

Mid Cap 10% 5-15%

Small Cap 5% 3-10%
INTERNATIONAL 15% 5-25%
STOCKS

Developed Markets 10% 3-20%

Emerging Markets 5% 0-10%
TOTAL EQUITY 70% 45-85%
COMPONENT
ALTERNATIVE 30% 10-35%
INVESTMENTS

Absolute Return 30% 10-35%
TOTAL 30% 10-35%
ALTERNATIVE
COMPONENT
TOTAL 100%

F. Within the equity fund, certain investments can be included to provide a hedge

against unanticipated, rapidly accelerating inflation. These include cash, real estate
and oil and gas investments.

G. The Equity and Alternative Pool investments shall be diversified both by asset class
(e.g., equities and alternative investment securities) and within asset classes (e.g.,
within equities by economic sector, geographic area, industry, quality, and size).
The purpose of diversification is to provide reasonable assurance that no single
security or class of securities shall have a disproportionate impact on the
endowment funds aggregate results. Equity securities in any single industry will



not exceed 20 percent, nor will equity securities in any single company exceed 10
percent of the market value of the endowment’s allocation to equities.

Spending Policy

It shall be the policy of the Equity and Alternative Pool to preserve and maintain the real
purchasing power of the principal of the Fund. The current spending policy of the Equity
and Alternative Pool will be determined annually by the University President. The
spending guideline is based on an expected total return over the long-term less expected
inflation and will use the excess return over the inflation adjusted principal using a 3 year
moving average to help fund the operating needs of the University.

Line of Credit

At times of extreme volatility related to the Equity and Alternative Pool a Line of Credit
(LOC) will be utilized to meet day to day management of the University’s operating needs.
A LOC of up to $30,000,000 will be established and available to meet those periods when
operating cash is low due to seasonal tuition revenue. The LOC will be repaid in full as
soon as sufficient cash is available. The Investment Manager will be required to inform
the Vice-President for Finance and Administration, Treasurer and President and obtain
appropriate approval of any draws and repayments on the LOC and will be required to
provide them with balance reports throughout the year.
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ARTICLE |

Name and Location

Section 1.1  Name. The name of the corporation is USA Research and

Technology Corporation, which shall be referred to in these Bylaws as the "Corporation.”

Section 1.2  Location. The principal office of the Corporation is located at 307
University Boulevard, Mobile, Alabama, 36688. The Corporation 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 Corporation may require. The registered office of the Corporation
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 Corporation 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 Corporation are as set forth it its

Articles of Incorporation.

Section 2.2 Scope of Activity. The Corporation 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 Corporation 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, contributions to which are deductible under Section
170(c)(2) of the Code. No part of the net earnings of the Corporation shall inure to the
benefit of any private individual. No substantial part of the activities of the Corporation shall
be the carrying on of propaganda, or otherwise attempting to influence legislation, 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 Il

Board of Directors

Section 3.1 General Powers. The duly elected or appointed Board of

Directors of the Corporation (hereinafter referred to as the “Board”) shall have control and
management of the affairs, business, property, and funds of the Corporation and shall have
the authority to fashion and implement the policy, goals, and purposes of the Corporation.
The Board may adopt such rules and regulations for the conduct of its meetings and the
management of the Corporation 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 responsibilities of the directors, including their

attendance at meetings of the Board and their participation in the activities of the Corporation.

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) up to 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; and
(i) President of the University; and
(iii)  Chief Financial Officer of the University; and

(iv)  Executive Vice President 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 Corporation. 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 included in the slate presented to it by the Board of the

Corporation and to request that a substitute 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; Each term of
the directors elected by the Board of Trustees of the University in accordance with (b) above
shall expire four (4) years after said director’s appointment. Directors shall hold office until
their successors have been duly elected and qualified 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. In the 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 (iv), 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 (iv) shall serve on this Board consistent with
said “acting” appointment at the University. In the event of a vacancy in the Board with
respect to any of the five (5) 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 Regular Meetings. A regular meeting of the Board,

which shall be the annual meeting thereof, shall be held in June of each year, unless the
Board shall determine to hold its annual meeting at some other time. At the annual meeting,
the Board shall appoint the officers of the Corporation for the coming year and shall transact

such other business as shall come before the directors at such meeting. Additional regular



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 one (1) regular meeting 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 names 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 as it appears in the records of the Corporation, with postage thereon
prepaid. If by facsimile or electronic mail, 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 mailing address and facsimile number. 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 at a 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 are present at a meeting
of the Board, a majority 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, or

in 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, shall 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 conflict 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.

ARTICLE IV

Officers

Section 4.1  Positions and Terms of Office. The officers of the Corporation

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 Corporation shall be
the President of the University. Any two or more offices of the Corporation, 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 their number. The officers of the Corporation authorized herein
shall be elected by the Board, except the Chair of the Board and the President of the
Corporation, 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 Corporation, shall hold office for a three year term commencing with the date
of such officer's appointment 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 Corporation shall remain as Chair of the Board and President of the
Corporation so long 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 Corporation becomes vacant
by death, resignation, retirement, disqualification, or any other cause, such vacancy shall be

filled by the Board, and the officer so 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 Corporation must be the person acting as President of the University.
Section 4.4 Removal. Any officer, except the Chair of the Board and the
President of the Corporation, may be removed from office by the Board at any regular or

special meeting called for that purpose.

Section 4.5 Duties of Officers. The officers of the Corporation, if and when

elected by the Board, shall have the following duties:

(a) Chair of the Board. The Chair of the Board, subject to the

direction of the Board, shall supervise and control the business and affairs of the Corporation.
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 approval 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, or in 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 Corporation 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 Corporation as may be designated by the Board.

In the absence of the Chair and the Vice-Chair or in the event of each their deaths or inability



to act, the President shall 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 Corporation 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 Corporation. In general, the President shall perform all 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 or in the 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) shall
perform 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 by the Chair, the President or the Board.

(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 Corporation; see that the seal of the Corporation is affixed to all documents, the
execution of which on behalf of the Corporation 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. If there is no Treasurer of the Corporation, 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 Corporation, receive and give receipts for



moneys due and payable to the Corporation from any source whatsoever, and deposit all such
moneys in the name of the Corporation in such banks, trust companies or other depositories
as may be designated by the Board, and in general perform all of the duties incident to 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
Corporation 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 Corporation. 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.

(g) Assistant Secretaries and Assistant Treasurers. The Assistant

Secretary, or if there shall be more than one, the Assistant Secretaries in the order deter-
mined 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.

ARTICLE V

Committees

Section 5.1 Committees of Directors. The Board, by resolution adopted by a

majority of the directors at a duly called meeting thereof, may designate one or more
committees, which committees, to the extent provided in such resolution, shall have and

exercise the authority of the Board in the management of the Corporation, 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 committee or any
director or officer of the Corporation; amending the Articles of Incorporation of the Corporation,
restating the Articles of Incorporation of the Corporation, 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 Corporation; authorizing
the voluntary dissolution of the Corporation or revoking proceedings therefor; adopting a plan
for the distribution of the assets of the Corporation; or amending, 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 Board 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 Corporation shall have an Executive

Committee which shall be comprised of the Chair of the Board, the President of the
Corporation, and any other directors appointed by the Board from time to time to serve on the
Executive Committee. 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 Corporation 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 to designate the chairperson of each such committee. Each
standing committee of the Corporation 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 Corporation.
A written statement of the purposes and responsibilities of each standing committee shall be
prepared by the Chair thereof and submitted to the Executive Committee for its approval.
Each standing committee shall keep records of its activities and shall, at such time as
requested by the Executive Committee or Board of the Corporation, 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

Corporation except as expressly authorized by the Executive Committee or the Board.

Section 5.4 Other Committees. It is anticipated that from time to time ad hoc

committees will be appointed and approved by the Board.

Section 5.5 Committee Governance. Subject to approval by the Board or the

Executive Committee, each committee of the Corporation shall have the power to adopt such
rules and procedures as may be necessary for the effective conduct of the work entrusted to
it.

ARTICLE VI

Financial Reporting and Compensation

Section 6.1 Financial Reports and Audits. The Corporation 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 Corporation 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

Corporation’s financial records to be performed at the expense of the Corporation.

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 fulfilment 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 Corporation and which are

deemed to be reasonable in amount by an officer of the Corporation.

ARTICLE VII

Contracts; Commitments




Unless expressly authorized by the Board or Executive Committee of the
Corporation, and except as provided in these Bylaws, no officer, agent, employee or other
person or persons having any relationship or affiliation with the Corporation shall have any
power or authority to cause the Corporation to enter into 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 Corporation or any omissions with respect to the Corporation committed

by such director, except for his or her own willful neglect or default.

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 neglect or default.

Section 8.3 Indemnification of Directors, Officers and Others. The Corporation

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 Corporation as
a director or officer of another Corporation, whether such other Corporation be for profit or not
for profit, in which the Corporation owns shares of capital stock or of which it is a creditor,
against expenses (including attorneys' fees) actually and reasonably 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 reason 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 to 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 Corporation may, under comparable
terms and limitations, indemnify employees and agents of the Corporation 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 Corporation to purchase and maintain insurance on behalf of any person who
is or was a director, trustee, officer, employee or agent of the Corporation or is or was serving
at the request of the Corporation in any of such capacities with respect to another
Corporation, against any liability asserted against him and incurred by him in any such
capacity or arising out of his status as such, whether or not the Corporation would have the
power or would be required to indemnify him against such liability under the provisions of

these Bylaws or any applicable law.

ARTICLE IX

General

Section 9.1 Fiscal Year. The Corporation shall operate 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
Corporation shall be signed by any two of the following officers: Chair of the Board, President
of the Corporation, or Treasurer of the Corporation. The Board, by resolution from time to

time, may confer like powers upon any other person or persons.

Section 9.3 Deposits. All funds of the Corporation shall be deposited from
time to time to the credit of the Corporation in one or more banks, trust companies or other
depositories 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 Executive Committee. The
Board or the Executive Committee may from time to time authorize the opening and keeping,
with any such depository as it may designate, of general and special bank 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 Corporation, the words "Alabama" and



"Corporate Seal,” and such seal may include the date of incorporation of the Corporation.
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 Corporation'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 to 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 Corporation 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 meetings of security holders of
any Corporation in which the Corporation may hold securities, and at such meetings the Chair
of the board, or such other officer of the Corporation, 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 Corporation 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 person or persons.
Section 9.6 Gifts. The Board may accept on behalf of the Corporation any
contribution, gift, bequest or devise for and consistent with the general purposes, or for and

consistent with any specific purpose, of the Corporation.

Section 9.7 Limitation on Pecuniary Obligations. No pecuniary obligation of more

than Twenty-Five Thousand Dollars ($25,000.00) shall be undertaken by the Corporation 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 unless said obligation is deemed necessary for
normal operations of the assets of the Corporation. In such case, this limit shall be increased
to Fifty Thousand Dollars ($50,000.00) and each such expenditure shall be communicated to

the Board at the next immediate meeting of the Board.



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 Corporation. 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 Committee. Each
such authorization shall, regardless of its terms, be revocable at any time in the sole

discretion of the Board.

ARTICLE X

Amendment of Bylaws

Any amendment of the provisions of these Amended Bylaws shall require the joint
approval of the Board and the Board of Trustees of the University. No amendment to these
Amended Bylaws may be made so as to avoid any limitations imposed by the Articles of

Incorporation of the Corporation as they may at any time exist.

The foregoing were adopted as the Amended Bylaws of USA Research and
Technology Corporation, a nonprofit corporation organized pursuant to the Alabama Nonprofit

Corporation Act, at the meeting of its Board of Directors held on September 30, 2024.

Board Secretary



STATE OF ALABAMA
COUNTY OF MOBILE

The undersigned authority hereby certifies that , whose name

as Secretary for the USA Research and Technology Corporation 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, , @s such

officer and with full authority, executed the same voluntarily for and as the act of the USA
Research and Technology Corporation. Given under my hand the day of
of 2024.

NOTARY PUBLIC

My commission expires:




DISCLOSURE OF INFORMATION ON PURCHASE OF REAL PROPERTY
PURSUANT TO ALABAMA ACT 2014-133

PROPERTY ADDRESS:

6201 Old Shell Road
Mobile, AL 36608

Parcel Number: R28 05 21 2 000 023.000 (Key#: 522447)

APPRAISAL INFORMATION:

Appraiser: Cushman & Wakefield
Date of Appraisal: 11/26/2024
Appraised Value: $3,250,000.00

CONTRACTS RELATED TO THE PURCHASE:
Attached hereto

PURCHASE TERMS:
Cash Purchase

SOURCES OF FUNDS USED IN THE PURCHASE:
Unrestricted Funds

OFFICE OF REAL ESTATE SERVICES AND ASSET MANAGEMENT
775 N. University Bivd. | Suite 150 | Mobile, Alabama 36608-4548
TEL: (251) 460-6100 | FAX: (251) 461-1765 | SouthAlabama.edu



REAL ESTATE PURCHASE CONTRACT

University of South Alabama (“Buyer”), a public body corporate of the State of Alabama,
whose principal address is 307 University Boulevard North, AD-170, Mobile, AL 36688 ("Buyer's
Address"), hereby agrees to buy, and Delaney Investments, Inc. ("Seller"), whose principal address
is 225 Springhill Memorial Place, Mobile, AL 36608 ("Seller’s Address"), hereby agrees to sell for the

consideration and upon the terms hereinafter set forth, the real estate commonly known as:

6201 Old Shell Road, Mobile, Alabama 36608
Parcel: R28 05 21 2 000 023.000 (Key#: 522447)

LOT 1 UNIVERSITY GRANDE SUBDIVISION MBK 119/74

TOGETHER WITH all rights, privileges, tenements, hereditaments and appurtenances
thereunto belonging, or in anywise appertaining, subject to that certain ground lease for possession and
improvement of the Property memorialized by that certain Amended and Restated Memorandum of
Lease recorded as Instrument #2012034770 in the records in the Office of the Judge of Probate of
Mobile County, Alabama (the “Ground Lease™), and subject to any leases (the “Apartment Leases™)
which the ground leasee has entered into with regard to the improvements on the Property.
(collectively, the “Property”). Buyer acknowledges that the improvements on the Property (the
“Improvements™), consisting primarily of apartment residences, are not owned by the Seller and do not

constitute part of the “Property” as that term is utilized in this Contract.

ARTICLE 1 - Purchase Price and Condition of Property

1.1  The purchase price for the Property shall be the greater of (a) THREE MILLION
TWO HUNDRED AND NO/100 DOLLARS (33,200,000.00) (the “Floor Amount”) or (b) the
amount obtained from an appraisal of the fair market value of the Property procured from a
licensed appraiser of Seller’s choosing at Seller’s expense (the “Appraisal Amount”, and either,
the "Purchase Price"). The Purchase Price, up to the Floor Amount, shall be payable on the day of
closing (“Closing Date") by cash, cashier's check, certified check or wire transfer. Buyer shall pay
the cost of acquiring a current title insurance policy for the benefit of Buyer, and the cost of

document preparation, including a general warranty deed. Buyer further agrees to pay other



closing and settlement costs but shall not be responsible for Seller’s attorney’s fees, if any.
Property taxes and the rents and expenses pursuant to the Ground Lease shall be prorated as of the
Closing Date.

1.2 To the extent that the appraised fair market value of the Property exceeds the
Purchase Price, Seller intends to make a charitable contribution to Buyer. For purposes of the
preceding sentence, the fair market value will be established by the independent appraisal of Seller
at its sole cost and expense. In the event of such a charitable contribution, Buyer hereby agrees,
upon the closing of the Contract, to execute and deliver to Seller the following: Buyer’s standard
donation acknowledgment letter, an IRS Form 8283, and any other documentation customary to
such a contribution.

1.3 Buyer agrees to deliver earnest money in the amount of Five Thousand Dollars
($5,000.00) to the Title Insurance Company within ten (10) business days of the execution of this
Real Estate Purchase Contract (the "Contract™), said earnest money to be returned to Buyer in full
if the Closing of this transaction does not occur by the time specified herein due to Seller’s failure
to meet all conditions to Closing.

1.4 Seller agrees that the proceeds of this sale shall be used to satisfy any and all
outstanding mortgages and/or liens that exist on the Property at the Closing of this transaction (the

“Closing™) before any remaining proceeds from the sale are given to Seller.

ARTICLE II- Closing

2.1  Unless otherwise extended by the provisions of the Contract or by agreement in writing
by the parties, the Closing shall be held within sixty (60) days of the signing of this Contract.

2.2 The Closing shall be held at the office of Guarantee Title Company, LLC located at
4300 Downtowner Blvd., Mobile, Alabama, 36609.

ARTICLE III - Possession

3.1  Possession shall be delivered to Buyer at Closing, subject to the Ground Lease and the
Apartment Leases. Seller and Buyer acknowledge and agree that until the Closing Date, Seller shall
have possession of the Property and shall continue to pay any and all expenses incurred by Seller, such

as yard maintenance, and Seller agrees to indemnify and hold Buyer harmless from any and all costs

2



associated with same. Seller shall be responsible for insuring the property during the period of Seller’s

possession. Buyer shall bear no responsibility for risk of loss prior to Closing.

ARTICLE IV - Deed and Other Documents

4.1  Seller shall convey the Property to Buyer by recordable General Warranty Deed (the
“Deed”), conveying good and marketable title of record to the Property, in fee simple, free and clear
of all liens and encumbrances except for the lien of real property taxes not yet due and payable, any
existing easements of record, and other exceptions approved in writing by Buyer. As stated above, if
the Purchase Price is greater than the Floor Amount, the deed to be delivered shall be part in sale and
part in gift. The Ground Lease and the Apartment Leases shall not merge with the Deed.

4.2  Seller shall execute and deliver with the Deed such other documents as may be
reasonably required by any governmental entity or by the title insurance company as a condition to the
issuance of its policy of title insurance in accordance with Article VI, including, but not limited to:

(a)  The standard affidavit required by the title insurance company for the removal of the
standard preprinted exceptions from the title insurance policy; and

(b) A Certificate of Non-Foreign Status or other evidence satisfactory to Buyer and the title
insurance company confirming that Buyer is not required to withhold or pay to the Internal
Revenue Service any part of the "amount realized" as such term is defined in the Internal

Revenue Code of 1986, as amended, and the regulations promulgated pursuant thereto.

ARTICLE V - Title Insurance

5.1  Buyer shall order a title insurance commitment or preliminary title report issued by
Guarantee Title Company (referred to as “Title Insurance Company™) in which the Title Insurance
Company commits that upon delivery and recordation of the Deed and other documents provided for
in this Contract, it will issue, at its usual rate, a standard form ALTA owner's commitment with
extended coverage or comparable form, insuring access to the Property and such other endorsements
as Buyer may request (the "Policy"), insuring Buyer in the total amount of the Purchase Price, fee
simple title to the Premises subject only to (a) the lien for real estate taxes not yet due and payable; (b)
exceptions approved in writing by Buyer; and/or (c) such liens as are to be released and discharged at
the Closing. The Ground Lease and the Apartment Leases shall be approved title exceptions. Seller

agrees to provide to Buyer and the Title Insurance Company all title information in Seller’s possession

3



relating to the Property together with a copy of the most recent tax bills relating to the Property.

5.2 Without limiting the foregoing or being limited thereby, the standard exceptions for
parties in possession, mechanics' and materialmen's liens and matters which would be disclosed by an
accurate survey shall be eliminated from said Policy.

5.3  While Buyer shall bear the costs and expenses incurred in connection with the issuance
of said title commitment and Policy, Seller shall bear all costs and expenses incurred in connection
with any endorsements thereto which are reasonably required to conform the Policy to the terms and
conditions of this Contract.

5.4  Ifthe title commitment or report shows any exceptions to title other than those referred
to in Article 5.1 above, Buyer shall notify Seller in writing of the defects in title within ten (10) days
after receipt of the title commitment (with copies of all documents referred to therein). Seller shall then
have ten (10) days after receipt of such notice in which to (a) cure such defects and furnish to Buyer
satisfactory proof that such defects have been cured, or (b) elect not to cure such defects and notify
Buyer of same. If Seller fails, is unable to, or elects not to cure such title defects within such ten (10)
day period or, at Seller’s election, to obtain title insurance which will give affirmative coverage to
Buyer against loss as a result of such title defects, Buyer shall have the option, to be exercised in its
sole discretion, to (i) proceed with Closing of this transaction subject to such title defects and bearing

the risk of same, or (ii) terminate this Contract.

ARTICLE VI - Taxes and Assessments

6.1  Seller shall pay or credit against the Purchase Price all unpaid real estate taxes,
including penalties and interest, for all tax years preceding the Closing Date, and shall credit a portion
of such taxes for the tax year in which the Closing is held, prorated through the Closing Date. The
proration of such taxes shall be based on a 365-day year and on the most recently available rate and

valuation and the amount so computed and adjusted shall be final.

6.2  Seller shall pay any special assessments pertaining to Property only and not pertaining
to the Improvements which (a) are a lien on the Property on the Closing Date, whether such
assessments are past due, then due or thereafter to become due or (b) are not a lien but are then known

and will be payable in whole or in part after the Closing Date.



ARTICLE VII - Utility Charges

7.1  Seller is without information with regard to any utility charges which may be due and

owing, which pertain to the Improvements.

ARTICLE VIII - Risk of Loss
8.1  The risk of loss, damage or destruction to the Property and any improvements thereon

through condemnation, fire or otherwise shall be borne by Seller until the Closing.

ARTICLE IX - Conditions to Closing
9.1  Buyer's obligation to close this transaction is subject to the following conditions and
covenants:

(a) Easements. Buyer may obtain at or prior to Closing all other easements or licenses
deemed necessary by Buyer upon terms and conditions acceptable to Buyer. Seller
agrees to reasonably cooperate with Buyer in obtaining any such easements or
licenses.

(b) Survey. Buyer may obtain, at Buyer's sole cost, a certified ALTA survey, being a
legal description, made by a licensed surveyor, showing the area, dimensions and
location of the Property to the nearest monuments, streets, alleys or property, the
location of all improvements, utilities and encroachments, and the location of all
proposed and recorded easements against or appurtenant to the Property. If a survey
is obtained and discloses any condition rendering the Property unusable, in Buyer's
sole judgment, for the intended purpose of Buyer, Buyer may terminate this Contract
with no penalty.

(c) Title Insurance. Buyer shall have obtained from the title company a satisfactory title
insurance commitment or preliminary title report in accordance with Article V above.

(d) Seller’s Performance. Seller shall have performed all terms, covenants and

obligations required of Seller hereunder.

(e) Environmental Audit and Testing. Buyer, at Buyer’s expense, may obtain a current

satisfactory Phase I or Phase II Environmental Audit of the Property and any other
environmental testing which Buyer deems reasonably necessary to evaluate potential

environmental risks. If such audit or tests reveal the existence of any toxic or
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hazardous waste, material or substance on, under or surrounding the Property, Buyer
may terminate this Contract with no further liability to Seller.

(f) Liens. Satisfaction of all existing mortgages and/or liens.

ARTICLE X - Notices

10.1  Unless otherwise provided herein, all notices shall be in writing and shall be deemed
effective upon the earlier of either (a) personal delivery (b) facsimile or (¢) deposit with a commercial
carrier to Seller at 225 Springhill Memorial Place, Mobile, AL 36608 and to Buyer at 775 N. University
Blvd., Suite 150, Mobile, AL 36608.

ARTICLE XI - Representations and Warranties

11.1  Seller represents, warrants and covenants to Buyer as to the following matters, and
shall be deemed to remake all of the following representations, warranties and covenants as of the
Closing Date.

(a) To Seller’s actual knowledge, all covenants, conditions, restrictions, easements and
similar matters affecting the Property have been complied with.

(b) To Seller’s actual knowledge, there is no pending or threatened litigation, arbitration,
administrative action or examination, claim, or demand whatsoever relating to the
Property, and no attachments, execution proceedings, liens, assignments or insolvency
proceedings are pending, threatened or contemplated against Seller or the Property.
Seller is not contemplating the institution of insolvency proceedings.

(c) Seller has no actual knowledge of any pending or contemplated eminent domain,
condemnation, or other governmental or quasi-governmental taking of any part or all
of the Property.

(d) Seller has not been notified of any possible future improvements by any public
authority, any part of the cost of which might be assessed against any part of the
Property.

(e) To the best of Seller’s knowledge, Seller: (i) has not used the Property for the storage,
treatment, generation, production or disposal of any toxic or hazardous waste, material
or substance nor does Seller have knowledge of such use by others; (ii) has not caused

or permitted and has no knowledge of the release of any toxic or hazardous waste,
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material or substance on or off site of the Property; (iii) has not received any notice
from any governmental authority or other agency concerning the removal of any toxic
or hazardous waste, material or substance from the Property; and (iv) has disclosed to
Buyer the location of all underground storage tanks on the Property of which it has
knowledge (if any).

(f) To Seller’s actual knowledge, no event has occurred with respect to the Property which
would constitute a violation of any applicable environmental law, ordinance or
regulation.

(g) The execution and delivery of this Contract has been duly authorized and validly
executed and delivered by Seller, and will not (i) constitute or result in the breach of
or default under any oral or written agreement to which Seller is a party or which
affects the Property; (ii) constitute or result in a violation of any order, decree or
injunction with respect to which either Seller and/or the Property is/are bound; (iii)
cause or entitle any party to have a right to accelerate or declare a default under any
oral or written agreement to which Seller is a party or which affects the Property;
and/or (iv) violate any provision of any municipal, state or federal law, statutory or
otherwise, to which either Seller or the Property may be subject.

11.2  As an inducement to Seller to enter into this Contract, Buyer represents that Buyer
has the right, power, and authority to purchase the Property in accordance with the terms and conditions
of this Contract and that Buyer has validly executed and delivered this Contract.

11.3  Except as is expressly provided in this Contract, Buyer acknowledges that neither
Seller nor any agent, attorney, employee or representative of Seller has made any representations as to

the physical nature or condition of the Property.

ARTICLE XII — Termination, Default, and Remedies.

12.1  If Buyer fails or refuses to consummate the purchase of the Property pursuant to this
Contract at the Closing or fails to perform any of Buyer’s other obligations hereunder either prior to
or at the Closing for any reason other than termination of this Contract by Buyer pursuant to a right
s0 to terminate expressly set forth in this Contract or Seller’s failure to perform Seller’s obligations

under this Contract, then the Seller, as Seller’s sole and exclusive remedy, shall have the right to



terminate this Contract by giving written notice thereof to Buyer prior to or at the Closing,
whereupon neither party hereto shall have any further rights or obligations hereunder.

12.2  If Seller fails or refuses to consummate the sale of the Property pursuant to this
Contract at the Closing or fails to perform any of Seller’s other obligations hereunder either prior to
or at the Closing for any reason other than the termination of this Contract by Seller pursuant to a
right so to terminate expressly set forth in this Contract, or Buyer’s failure to perform Buyer’s
obligations under this Contract, then Buyer, in its sole discretion, may (i) demand specific
performance of Seller’s obligations hereunder, as Seller’s breach of this Contract would cause Buyer
irreparable damage; or (ii) terminate this Contract by giving written notice thereof to Seller prior to
or at the Closing, whereupon neither party hereto shall have any further rights or obligations

hereunder.

ARTICLE XIII - Miscellaneous

13.1  This Contract shall inure to the benefit of and bind the parties hereto, their respective
heirs, executors, administrators, personal and/or legal representatives, successors and assigns.

13.2  This Contract constitutes the entire agreement between the parties and there are no
representations, oral or written, relating to the Property or to this transaction which have not been
incorporated herein. Any agreement hereafter made shall be ineffective to change, modify, or
discharge this Contract in whole or in part unless such agreement is in writing and signed by the party
against whom enforcement of any change, modification or discharge is sought.

13.3  The headings of the Articles hereof have been inserted for convenience only and shall
in no way modify or restrict any provisions hereof or be used to construe any such provisions.

13.4  If two or more persons constitute the Seller, the word "Seller" shall be construed as if
it reads "Sellers" throughout this Contract.

13.5  This Contract shall be construed, interpreted and enforced in accordance with the laws
of the State of Alabama. The parties agree and acknowledge that the only forum for any claim against
Buyer pursuant to this Contract is the Alabama State Board of Adjustment.

13.6  This Contract may be executed in multiple counterparts, each of which shall be
considered to be an original document.

13.7  The Effective Date shall be the date of the last execution hereof.

13.8 Time is of the essence hereof.



13.9 Any condition or right of termination, cancellation, or rescission granted by this
Contract to Seller or Buyer may be waived by such party provided such waiver is in writing.

13.10 If the time period or date by which any right, option or election provided under this
Contract must be exercised, or by which any act required hereunder must be performed, or by which
the Closing must be held, expires or occurs on a Saturday, Sunday, or legal or bank holiday, then such
time period or date shall be automatically extended through the close of business on the next regularly
scheduled business day.

13.11 1If any provision of this Contract, or the application thereof to any person, place, or
circumstance, shall be held by a court of competent jurisdiction to be invalid, unenforceable, or void,
the remainder of this Contract and such provisions as applied to other persons, places, and

circumstances shall remain in full force and effect.

ARTICLE XIV - Acceptance

14.1 In the event this Contract is not signed simultaneously by both parties, it shall be
considered to be an offer made by the party first executing it. In such event this offer shall expire at
12:00pm NOON, Friday, November 8, 2024 Central Daylight Time following the offer unless one
copy of this Contract, executed by the party to whom this offer had been made, shall have been mailed
(in accordance with Article X hereof) or personally delivered to the party making the offer.

SIGNATURES ON THE NEXT PAGE



Signed by Buyer this 1st day of
November ,2024.

BUYER:
UNIVERSITY OF SOUTH ALABAMA

By: /74; ﬂ/mﬂ’

Trae Catrett
Contract Officer
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Signed by Seller(s) this/ ~___ day of
Qe s 2024,

SELLER:
DELANEY INVESTMENTS, INC.

v A7 Sl

Name: /@/564/’ ~ &, LSS

Title: L xeaye L




DISCLOSURE OF INFORMATION ON PURCHASE OF REAL PROPERTY
PURSUANT TO ALABAMA ACT 2014-133

PROPERTY ADDRESS:
See attached Exhibit “A”

APPRAISAL INFORMATION:
Appraised by: Cushman & Wakefield
Appraisal Date: September 1, 2024
Appraised Value: $23,550,000.00

CONTRACTS RELATED TO THE PURCHASE:
Attached as Exhibit “A”

PURCHASE TERMS:
Cash Purchase

SOURCES OF FUNDS USED IN THE PURCHASE:
Unrestricted Funds

OFFICE OF REAL ESTATE SERVICES AND ASSET MANAGEMENT
775 N. University Blvd. | Suite 150 | Mobile, Alabama 36608-4548
TEL: (251) 460-6100 | FAX: (251) 461-1765 | SouthAlabama.edu
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EXHIBIT “F”

BILL OF SALE, ASSIGNMENT AND ASSUMPTION

(Traditions at South, Mobile, Alabama)

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
undersigned, District at South, LLC, a Delaware limited liability company (“Seller”), hereby sells,
transfers, assigns and conveys to University of South Alabama, an Alabama public body corporate
(“Buyer™), with respect to the “Property” (as hereinafter defined), the following as of 3
2024 (the “Effective Date”):

1. Tangible Personal Property. All right, title and interest of Seller in and to the
“Tangible Personal Property” (as hereinafter defined).

2. Leases. All right, title and interest of Seller in and to the “Leases” (as hereinafter
defined).

3. Assumed Service Contracts. All right, title and interest of Seller in and to the

“Assumed Service Contracts” (as hereinafter defined) with respect to the Property.

This Bill of Sale, Assignment and Assumption is given pursuant to that certain Purchase
Agreement dated as of 2024 (as the same may have been amended, modified and/or
assigned, the “Purchase Agreement”), by and between Seller and Buyer providing for the sale of
the Property. The covenants, agreements, and limitations (including, but not limited to, the
limitations provided in Sections 7 and 14 of the Purchase Agreement) provided in the Purchase
Agreement with respect to the property conveyed hereunder are hereby incorporated herein by this
reference as if herein set out in full. Buyer hereby accepts the foregoing assignment and agrees to
assume and discharge, in accordance with the terms thereof, (1) all of the obligations of Seller
under the Leases and Assumed Service Contracts, to the extent the same arise on or after the
Effective Date (including, but not limited to, the payment of any termination fees under the
Leases), and (2) the obligation to pay all unpaid payments that are credited to Buyer under the
proration provisions of the Purchase Agreement (including all prepaid rentals and tenants’ cash
security deposits relating to any period prior to the Closing Date that are credited to Buyer). This
Bill of Sale, Assignment and Assumption shall inure to the benefit of and shall be binding upon
Seller and Buyer, and their respective successors and assigns. The “Assumed Service Contracts”,
“Leases”, and “Tangible Personal Property” are hereinafter collectively referred to as the
“Transferred Interests”.

As used herein, the “Assumed Service Contracts”, “Closing Date”, “Leases”, “Property”,
and “Tangible Personal Property” shall have the respective meanings set forth for the same in the
Purchase Agreement.

To the extent allowed by applicable law, Buyer agrees to indemnify, defend and hold
harmless Seller from and against any and all loss, cost, damage or expenses (including, without
limitation, reasonable attorney’s fees) resulting from Buyer’s failure to perform any of the
obligations assumed by Buyer hereunder. Seller agrees to indemnify, defend and hold Buyer
harmless from and against any and all loss, cost, damage or expenses (including, without
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limitation, reasonable attorneys’ fees) resulting from Seller’s failure to perform any duties or
obligations of Seller arising under the Transferred Interests on or prior to the date hereof.

To the extent assignable and in the possession of Seller, Seller warrants that Seller has good
and marketable title, and is the sole and lawful owner of, the Transferred Interests, and that Seller
has full power and authority to transfer all rights, interests, title and benefits in and to the same to
Buyer, and that the Transferred Interests are free and clear of all liens and encumbrances, and
Seller will warrant the right and title to the Transferred Interests against all persons lawfully
claiming by or through Seller.

This Bill of Sale, Assignment and Assumption may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same document.

[Remainder of this page intentionally left blank; signatures and acknowledgments follow]
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The parties hereto have executed this Bill of Sale, Assignment and Assumption as of the Effective
Date.

SELLER:

DISTRICT AT SOUTH, LLC,

a Delaware limited liability company

By:  District Management, LLC, an Alabama
limited liability company

Its:  Manager

By:
Name: John D. Blanchard
Title: Manager

STATE OF ALABAMA )
) ss.
COUNTY OF MONTGOMERY )
On this day of , 2024, personally appeared before me John D. Blanchard, whose

identity is personally known to me or proved on the basis of satisfactory evidence, and who acknowledged
before me that he signed the foregoing instrument in his capacity as the manager of District Management,
LLC, the manager of District at South, LLC, a Delaware limited liability, on behalf of District at South,

LLC.

GIVEN under my hand and notarial seal this day of , 2024.

Notary Public

My commission expires:

(Seller’s Signature Page to Bill of Sale, Assignment and Assumption)
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The parties hereto have executed this Bill of Sale, Assignment and Assumption as of the Effective
Date.

BUYER:

UNIVERSITY OF SOUTH ALABAMA,
an Alabama public body corporate

By:

Print:

Title:

Date: , 202
STATE OF §

§
COUNTY OF §

Before me, a Notary Public in and for said County and State, personally appeared
[ | the | ] of the University of South Alabama, an Alabama
public body corporate, on behalf of such entity, and that the same is his/her free act and deed and
the free act and deed of said entity.

This is an acknowledgment certificate; no oath or affirmation was administered to the
signer with regard to this notarial act.

IN TESTIMONY WHEREOF, [ have hereunto set my hand and official seal at
5 __, this day of 2024.

Notary Public

My commission expires:

(Buyer’s Signature Page to Bill of Sale, Assignment and Assumption)
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EXHIBIT “H”

NOTICE OF ASSIGNMENT OF GROUND LEASE

. ,2024

Delaney Investments, Inc.
¢/o Robert S. Frost

P.O. Box 16126

Mobile, Alabama 36616

Re: Lease Agreement dated July 3, 2008, by and between Delany Investments, Inc.
(“Landlord”) and University Grande of Mobile, LLC, as lessee, as amended by that
certain First Amendment to Long Term Ground Lease dated April 1, 2009, as further
amended by that certain Second Amendment to Long Term Ground Lease dated June
1, 2011, as further amended by that certain Third Amendment to Long Term Ground
Lease dated April 5, 2012, as assigned from University Grande Mobile, LLC to
University Grande Associates, L.P. pursuant to that certain Assignment and
Assumption of Ground Lease dated June 12, 2012, as further amended by that certain
Fourth Amendment to Long Term Ground Lease dated March 3, 2016, as further
assigned from University Grande Associates, L.P. to G&I VIII The Edge LLC
(“Interim Lesee™), pursuant to that certain Assignment and Assumption of Ground
Lease dated April 27, 2016, and as and as further assigned by Interim Lessee to
District at South, LLC (“Tenant”), pursuant to that certain Assignment and
Assumption of Ground Lease dated July 8, 2021, and recorded in the Probate Office
as Instrument No. 2021044204 (as amended and assigned, the “Lease”)

To whom it may concern:

Pursuant to Section 12.1 of the Lease, notice is hereby given from Tenant that effective as of
[the Closing Date], Tenant has assigned all of its right, title, and interest in, to, and under the Lease
to [ ] (“Buyer™). A copy of the assignment is enclosed herewith. You are
hereby authorized to acknowledge any correspondence received by Buyer as the new tenant at the
property. Buyer’s address for correspondences and notices under the Lease is as follows:

If to Buyer: [ ]

[ ]

[ N

Attention: | |

with a copy to: [ ]
[ ]

[ )

Attention: [ |
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All of the Tenant’s interest in the Lease will be held by the Buyer.

Should you have any questions, please feel free to contact [ ] of [ ] at

[tel: ; email: ).

Very truly yours,
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TENANT:

DISTRICT AT SOUTH, LLC,

a Delaware limited liability company

By: District Management, LLC, an Alabama
limited liability company

Its:  Manager

By:
Name:_John D. Blanchard
Title: Manager

BUYER:
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EXHIBIT “I”

THIS INSTRUMENT PREPARED BY:

After recording return to: Cross Reference:

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE
From:
DISTRICT AT SOUTH, LLC, Assignor
To:

, Assignee

Dated: As of , 2024
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ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE (this “Assignment and
Assumption”) is made as of , 2024 (the “Effective Date”) by and between DISTRICT AT
SOUTH, LLC, a Delaware limited liability company (“Assignor”), and UNIVERSITY OF SOUTH
ALABAMA, an Alabama public body corporate (“Assignee”).

WITNESSETH:

WHEREAS, Assignor is the Lessee of certain real property pursuant to that certain Lease
Agreement by and between Delaney Investments, Inc., as Lessor (“Lessor”), and University Grande
of Mobile, LLC (“Original Lessee™), as Lessee, dated as of July 3, 2008, as amended by that certain
First Amendment to Long Term Ground Lease dated April 1, 2009, as further amended by that certain
Second Amendment to Long Term Ground Lease dated June 1, 2011, as further amended by that
certain Third Amendment to Long Term Ground Lease dated as of April 5, 2012, as assigned from
Original Lessee to University Grande Associates, L.P. (“Interim Lessee”), pursuant to that certain
Assignment and Assumption of Ground Lease dated June 12, 2012 and recorded in the Probate Office
of Mobile County, Alabama (the “Probate Office”) as Instrument No. 2012034769 (Book 6903, Page
113), as further amended by that certain Fourth Amendment to Long Term Ground Lease dated March
3, 2016, as assigned from Interim Lessee to Assignor, pursuant to that certain Assignment and
Assumption of Ground Lease dated April 27, 2016 and recorded in the Probate Office as Instrument
No. 2016022983 (Book 7374, Page 481), for certain real property located in the City of Mobile,
County of Mobile, State of Alabama, as further described in Exhibit “A” attached hereto (the “Land”),
and in a short form Memorandum of Lease which is recorded in Real Property Book 6518, Page 934
as Instrument No. 2009023422 in the Probate Office and an Amended and Restated Memorandum of
Lease dated June 12, 2012 and recorded in the Probate Office as Instrument No. 2012034770 (Book
6903, Page 121), as further assigned by that certain Assignment and Assumption of Ground Lease
from Interim Lessee, as assignor, to G&I VIII The Edge LLC, as assignee (“Interim Lesee 11”), dated
April 27, 2016, and recorded in the Probate Office as Instrument No. 2016022983 (Book 7374, Page
481), and as further assigned by that certain Assignment and Assumption of Ground Lease from
Interim Lessee 11, as assignor, to Assignor, as assignee, dated July 8, 2021, and recorded in the Probate
Office as Instrument No. 2021044204 (collectively, the “Lease”); and

WHEREAS, Assignor desires to assign, transfer and convey all of Assignor’s right, title and
interest in, to and under the Lease, together with all buildings, structures and improvements on the
Land, all fixtures, assets, tangible personal property, and equipment attached to, a part of or necessary
for the operation of such buildings, structures or improvements, and all appurtenances thereto,
together with all replacements, accessions and betterments thereto (collectively, the “Improvements”),
together with all licenses and permits necessary or desirable for the operation of the Improvements,
and use of the Land in accordance with the provisions of the Lease and required by any federal, state,
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or local governmental body having jurisdiction over Lessor, Assignor, the Land and Improvements or
the business conducted from the Land and Improvements (collectively, the “Permits™); and

WHEREAS, Assignee desires to accept this assignment of the Lease and to assume Assignor’s
obligations and liabilities arising under the Lease from and after the Effective Date.

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) in hand paid by Assignee to
Assignor, and for other good and valuable consideration, the mutual receipt and legal sufficiency of
which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Effective as of the Effective Date, Assignor hereby assigns, transfers and conveys to
Assignee all of Assignor's right, title and interest in, to and under the Lease, the Land, the
Improvements and the Permits, to have and to hold the same unto Assignee, its successors and assigns,
subject to the terms, covenants and conditions contained in the Lease.

2. Assignee hereby accepts the assignment of the Lease from Assignor and hereby
assumes and agrees to observe and perform all the obligations, terms, covenants and conditions thereof
to be observed or performed by the Lessee under the Lease first arising and accruing from and after,
but not before, the Effective Date.

3. This Assignment and Assumption shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and assigns. The terms of this Assignment and
Assumption may not be changed, modified, waived, discharged or terminated orally or by any course
of dealing, but only by an instrument or instruments in writing, signed by the party against whom
enforcement of the change, modification, waiver, discharge or termination is asserted.

4. This Assignment and Assumption may be executed in counterparts, cach of which shall
be deemed an original, but all of which, together shall constitute one and the same instrument.

= Except as specifically set forth in this Assignment and Assumption, the parties shall
bear all their own attorneys' fees and costs incurred through the execution of this Assignment and
Assumption.

6. This Assignment and Assumption shall be governed by and construed in accordance
with the laws of the State of Alabama applicable to contracts made in and to be wholly performed
within the State of Alabama.

(i All exhibits attached hereto are incorporated herein by reference.

8. All terms not otherwise defined herein shall have the meanings set forth in the Lease.

[The remainder of this page is intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Assignment and
Assumption of the date first above written.

ASSIGNOR:

DISTRICT AT SOUTH, LLC,
a Delaware limited liability company
By:  District Management, LLC, an Alabama
limited liability company
Its:  Manager

By:
Name: John D. Blanchard
Title: Manager

ASSIGNEE:

[INSERT SIGNATURE BLOCK]

[INSERT NOTARY ACKNOWLEDMENT BLOCKS]
EXHIBIT A
[To be inserted.]

[Attach Real Estate Validation Form]
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EXHIBIT “K”

SELLER’S CERTIFICATE AS TO
REPRESENTATIONS AND WARRANTIES

, 2024

Reference is hereby made to that certain Purchase and Sale Agreement dated as
, 2024, and certain amendments to such agreement (collectively, the “Purchase
Agreement”) by and between DISTRICT AT SOUTH, LLC, a Delaware limited liability company, as seller
(“Seller”), and (“Assignor”), for the purchase of that certain Property, located
in Mobile, Alabama, as defined in the Purchase Agreement.

Assignor assigned all of its rights and interests under the Purchase Agreement to

, a (“Buyer”) pursuant to that certain Assignment and

Assumption of Purchase and Sale Agreement of even date herewith. Capitalized terms used but not defined
herein shall have the respective meanings ascribed to them in the Agreement.

As of the date hereof, Seller hereby certifies that all of the representations and warranties made by Seller
and contained in the Purchase Agreement, by and between Seller and Assignor, as assigned to Buyer, are true,
correct and complete in all material respects, except as previously disclosed in writing (including, but not
limited to, by email) to Buyer (whether sent directly to Buyer, Buyer’s attorney, or through Seller's broker,

)

SELLER:

DISTRICT AT SOUTH, LLC,

a Delaware limited liability company

By:  District Management, LLC, an Alabama
limited liability company

Its:  Manager

By:
Name: John D. Blanchard
Title: Manager
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UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

Audit Committee

December 4, 2024
1:30 p.m.

A meeting of the Audit Committee of the University of South Alabama (“USA,” “University”)
Board of Trustees was duly convened by Mr. Ron Graham, Chair, on Wednesday, December 4,
2024, at 1:31 p.m. in the Board Room of the Frederick P. Whiddon Administration Building.
Meeting attendance was open to the public.

Members: Alexis Atkins, Ron Graham, Meredith Hamilton and Lenus Perkins
were present and Ron Jenkins and Bill Lewis participated remotely.

Other Trustees: Arlene Mitchell, Jimmy Shumock, Mike Windom and Jim Yance.

Administration & Guests:  Jim Berscheidt, Joél Billingsley, Jo Bonner, Michael Chambers,
Kristin Dukes, Joel Erdmann, Monica Ezell, Charlie Guest,
Buck Kelley, Andi Kent, Sarah Beth Magette (Warren Averett),
Mike Mitchell, Kristen Roberts, Donna Streeter (Faculty Senate),
Margaret Sullivan, Peter Susman, Christina Wassenaar (Faculty
Senate) and Meagan Wilson (Warren Averett).

Following the attendance roll call, Item 1, Mr. Graham called for consideration of the minutes for
a meeting held on September 12, Item 2. On motion by Ms. Atkins, seconded by Mr. Perkins, the
Committee voted unanimously to adopt the minutes.

Mr. Graham called on Ms. Roberts to give an update on the KPMG audit reports for the fiscal year
ended September 30, 2024, Item 3. Ms. Roberts advised that the audit process was close to
completion and that a meeting would be held in January for KPMG representatives to discuss the
audit results.

Mr. Graham called on Mr. Susman to address Item 4, a report on the activities of the Office of
Internal Audit (OIA). Mr. Susman introduced Ms. Sarah Beth Magette of Warren Averett, retained
by the University to fill the OIA acting director position. Ms. Magette recognized and gave
background on Ms. Meagan Wilson, also a member of the Warren Averett engagement team.
Ms. Magette shared an overview on the Office of Internal Audit Annual Report detailing
performance, activities and disclosures for fiscal year 2024; risk assessment progress and
strategies; the Fiscal Year 2025 Proposed Audit Plan and the proposed updated Internal Audit
Charter.

Mr. Graham called for consideration of Item 5, the Fiscal Year 2025 Proposed Audit Plan
(“Plan”). On motion by Mr. Perkins, seconded by Capt. Jenkins, the Committee voted
unanimously to approve the Plan. (Refer to Appendix A to view the Plan.)



Audit Committee
December 4, 2024
Page 2

Mr. Graham called for consideration of Item 6, a resolution authorizing the updated Internal Audit
Charter. On motion by Ms. Atkins, seconded by Mr. Perkins, the Committee voted unanimously
to recommend approval of the resolution by the Board of Trustees. (To view resolutions, policies
and other documents authorized, refer to the minutes for the Board of Trustees meeting held on
December 5, 2024.)

There being no further business, the meeting was adjourned at 1:43 p.m.

Respectfully submitted:

William Ronald Graham, Chair



UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

Development, Endowment and Investments Committee

December 4, 2024
2:11 p.m.

A meeting of the Development, Endowment and Investments Committee of the University of
South Alabama (“USA,” “University”) Board of Trustees was duly convened by Mr. Jim Yance,
Chair, on Wednesday, December 4, 2024, at 2:11 p.m. in the Board Room of the Frederick P.
Whiddon Administration Building. Meeting attendance was open to the public.

Members: Chandra Brown Stewart, Jimmy Shumock, Mike Windom and
Jim Yance were present.

Members Absent: Scott Charlton, Luis Gonzalez and Steve Stokes.

Other Trustees: Alexis Atkins, Ron Graham, Meredith Hamilton, Ron Jenkins,
Bill Lewis, Arlene Mitchell and Lenus Perkins.

Administration & Guests: Jim Berscheidt, Joel Billingsley, Jo Bonner, Michael Chambers,
Kristin Dukes, Joel Erdmann, Monica Ezell, Charlie Guest,
Buck Kelley, Andi Kent, Mike Mitchell, Norman Pitman,
Kristen Roberts, Donna Streeter (Faculty Senate), Margaret Sullivan,
Peter Susman, Drew Underwood and Christina Wassenaar (Faculty
Senate).

Following the attendance roll call, Item 7, Mr. Yance called for consideration of the minutes for a
meeting held on September 12, 2024, Item 8. On motion by Judge Windom, seconded by
Ms. Brown Stewart, the committee voted unanimously to adopt the minutes.

Mr. Yance called on Ms. Roberts; Mr. Drew Underwood, Director of Treasury Management, and
Mr. Norman Pitman, the University’s investment consultant, to report on endowment and
investment performance for the fourth quarter of fiscal year 2024, Item 9. Mr. Underwood shared
insight on investment allocations by asset type; the strategic initiatives recently attained, as well
as goals moving forward; manager performance; and activities and actions pertaining to the Jaguar
Investment Fund. He advised of a 19.4 percent return on investments for 2024 that resulted in
earnings and appreciation totaling more than $35 million and discussed the University’s positive
standing in an early-release NACUBO (National Association of College and University Business
Officers) Commonfund Study of Endowments. Mr. Pitman discussed factors of liquidity that are
monitored on a routine basis.

Mr. Yance asked Ms. Roberts to present Item 10, a resolution acknowledging the Committee’s
annual evaluation of the University’s endowment fund and non-endowment fund investment
policy statements (IPS) and authorizing the Investment Policy Statement for the University of South
Alabama Endowment Fund. (To view resolutions, policies and other documents authorized, refer
to the minutes for the Board of Trustees meeting held on December 5, 2024.) Ms. Roberts shared



Development, Endowment and Investments Committee
December 4, 2024
Page 2

that the University’s endowment fund IPS had not been updated in some time and outlined the
primary changes of the IPS recommended. On motion by Mr. Shumock, seconded by
Judge Windom, the Committee voted unanimously to recommend approval of the resolution by
the Board of Trustees.

Mr. Yance called on Ms. Sullivan to give a report on the activities of the division of Development
and Alumni Relations, Item 11. Ms. Sullivan advised that fiscal year 2024 was a record fundraising
year with new gifts and commitments totaling just over $45.2 million and reported approximately
$1 million in new gifts and commitments secured thus far for fiscal year 2025. Concerning the
capital campaign quiet phase, she noted approximately $290 million in new gifts and commitments
recorded toward attainment of the $400 million goal as of November 26, 2024. Also discussed was
the employee and retiree campaign for the United Way of Southwest Alabama that raised close to
$145,000, as well as the fundraising and alumni and friends engagement events held recently and
scheduled into 2025. She thanked the Trustees for their willingness to share their love for USA
through videos designed to inspire donors to support the University and introduced one of the
videos featuring Capt. Jenkins.

There being no further business, the meeting was adjourned at 2:39 p.m.

Respectfully submitted:

James A. Yance, Chair



UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

Health Affairs Committee

December 4, 2024
2:39 p.m.

A meeting of the Health Affairs Committee of the University of South Alabama (“USA,”
“University”) Board of Trustees was duly convened by Mr. Jimmy Shumock, Chair, on
Wednesday, December 4, 2024, at 2:39 p.m. in the Board Room of the Frederick P. Whiddon
Administration Building. Meeting attendance was open to the public.

Members: Chandra Brown Stewart, Meredith Hamilton, Jimmy Shumock and
Jim Yance were present.

Members Absent: Scott Charlton, Steve Furr and Steve Stokes.

Other Trustees: Alexis Atkins, Ron Graham, Ron Jenkins, Bill Lewis,
Arlene Mitchell, Lenus Perkins and Mike Windom.

Administration & Guests: Jim Berscheidt, Joél Billingsley, Jo Bonner, Michael Chambers,
Michael Chang, Kristin Dukes, Joel Erdmann, Monica Ezell,
Charlie Guest, Buck Kelley, Andi Kent, Mike Mitchell,
Kristen Roberts, Donna Streeter (Faculty Senate), Margaret Sullivan,
Peter Susman and Christina Wassenaar (Faculty Senate).

Following the attendance roll call, Item 12, Mr. Shumock called for consideration of the minutes
for a meeting held on September 12, 2024, Item 13. On motion by Mr. Yance, seconded by
Ms. Brown Stewart, the Committee voted unanimously to adopt the minutes.

Mr. Shumock called on Dr. Chang, USA Health Chief Medical Officer, to present Item 14, a
resolution authorizing the USA Health Hospitals medical staff appointments and reappointments
for August, September and October 2024. (To view resolutions, policies and other documents
authorized, refer to the minutes for the Board of Trustees meeting held on December 5, 2024.) On
motion by Mr. Yance, seconded by Ms. Brown Stewart, the Committee voted unanimously to
recommend approval of the resolution by the Board of Trustees.

Dr. Chang shared background on Item 15, a resolution authorizing a waiver of eligibility request
in order for a physician recommended to be recruited for a position with the Department of
Anesthesia. On motion by Mr. Yance, seconded by Ms. Brown Stewart, the Committee voted
unanimously to recommend approval of the resolution by the Board of Trustees.

Mr. Shumock called on Mr. Kelley to share a report on the activities of USA Health and the
Whiddon College of Medicine (“WCOM?”), Item 16. As the group viewed aerial footage of the
WCOM construction site, Mr. Kelley presented an update on the project, pointing to various
structural elements taking shape, such as the facility’s storm shelter, stairwells, pilings and foot-
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ings. He discussed the next steps of construction, which he noted would include utility work, and
said the project was progressing at a good pace.

There being no further business, the meeting was adjourned at 2:47 p.m.

Respectfully submitted:

James H. Shumock, Chair



UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

Academic Excellence and Student Success Committee

December 4, 2024
1:43 p.m.

A meeting of the Academic Excellence and Student Success Committee of the University of South
Alabama (“USA,” “University”) Board of Trustees was duly convened by Judge Mike Windom,
Chair, on Wednesday, December 4, 2024, at 1:43 p.m. in the Board Room of the Frederick P.
Whiddon Administration Building. Meeting attendance was open to the public.

Members: Ron Graham, Lenus Perkins and Mike Windom were present, and
Ron Jenkins and Bill Lewis participated remotely.

Members Absent: Scott Charlton, Steve Furr and Luis Gonzalez.

Other Trustees: Alexis Atkins, Chandra Brown Stewart, Meredith Hamilton,
Arlene Mitchell, Jimmy Shumock and Jim Yance.

Administration & Guests: Jim Berscheidt, Joél Billingsley, Jo Bonner, Phil Carr, Kate Carver
(Dumas Wesley Community Center), Michael Chambers,
Laurie Childers, Kristin Dukes, Joel Erdmann, Monica Ezell,
Martin Frank, Ahsha Gray, Charlie Guest, Joni Hendee (Dumas
Wesley Community Center), Buck Kelley, Andi Kent,
Mike Mitchell, Kristen Roberts, Donna Streeter (Faculty Senate),
Margaret Sullivan, Peter Susman, Greg Waselkov and
Christina Wassenaar (Faculty Senate).

Following the attendance roll call, Item 17, Judge Windom called for consideration of the minutes
for a meeting held on September 12, 2024, Item 18. On motion by Mr. Graham, seconded by
Judge Lewis, the Committee voted unanimously to adopt the minutes.

Judge Windom called on Provost Kent, who presented Item 19, a resolution authorizing sabbatical
awards for fall 2025 through spring 2026. (To view resolutions, policies and other documents
authorized, refer to the minutes for the Board of Trustees meeting held on December 5, 2024.) On
motion by Mr. Graham, seconded by Judge Lewis, the Committee voted unanimously to
recommend approval of the resolution by the Board of Trustees.

Provost Kent introduced Item 20, a resolution granting emeritus status to faculty who had retired
from the Division of Academic Affairs and conveying the Board’s appreciation for their service
to the University. On motion by Mr. Perkins, seconded by Capt. Jenkins, the Committee voted
unanimously to recommend approval of the resolution by the Board of Trustees.

Provost Kent discussed Item 21, a resolution authorizing the conferring of an honorary doctorate
degree to Mayor Sandy Stimpson, the University’s Fall Commencement speaker. On motion by
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Ms. Atkins, seconded by Mr. Graham, the Committee voted unanimously to recommend approval
of the resolution by the Board of Trustees.

Judge Windom noted that the reports on the activities of the divisions of Academic Affairs and
Research and Economic Development would be combined, Item 22, and he turned to
Provost Kent, who introduced Dr. Greg Waselkov, Professor Emeritus, and Dr. Phil Carr,
Professor in the Department of Sociology and Anthropology, the founding director and current
director of USA’s Center for Archaeological Studies, respectively. She talked about their
collaboration coauthoring the book recently published, Southern Footprints: Exploring Gulf Coast
Archaeology, and noted that autographed copies were on the table for Trustees. Dr. Waselkov
commented on the Archaeology Museum’s outreach to the community and thanked the Board for
supporting USA’s Archaeology program. He and Dr. Carr shared insights on a number of
archaeological projects chronicled in the book.

Judge Windom called on Dr. Mitchell to address Item 23, a report on the activities of the division
of Student Affairs. Dr. Mitchell advised that data from student financial wellness surveys
conducted in recent years had indicated more than 25 percent of USA students show signs of food
and/or housing insecurity. He gave an overview on the Jag Pantry, a 24/7 resource servicing
students in need that is sustained through donor support and the work of partner organizations,
such as USA’s One Stop Office, the Student Government Association and the USA Foundation.
He also talked about aid offered to students facing housing insecurity and discussed ways the
University community could help.

Judge Windom called on Dr. Billingsley for the presentation of Item 24, a report on the activities
of the Office of Community Engagement. Dr. Billingsley and Dr. Chambers shared that Ms. Laurie
Childers, Assistant Director for Campus and Community Engagement, and Dr. Matthew Reichert,
Assistant Vice President for Research, would soon leave the University for new career
opportunities. Dr. Billingsley then talked about the University community’s engagement with the
Dumas Wesley Community Center (“DWCC”) and introduced Ms. Ahsha Gray, USA senior
majoring in Exercise Science, and Dr. Martin Frank, Associate Professor in the Department of
Physics, to share their experiences as DWCC volunteers. Also introduced were Ms. Kate Carver
and Ms. Joni Hendee, DWCC Executive Director and Marketing and Communications Director,
respectively. Ms. Carver discussed the significance of the partnership for the citizens served by
the DWCC.

There being no further business, the meeting was adjourned at 2:11 p.m.

Respectfully submitted:

Michael P. Windom, Chair



UNIVERSITY OF SOUTH ALABAMA
BOARD OF TRUSTEES

Budget and Finance Committee

December 4, 2024
2:47 p.m.

A meeting of the Budget and Finance Committee of the University of South Alabama (“USA,”
“University”) Board of Trustees was duly convened by Mr. Lenus Perkins, Chair, on Wednesday,
December 4, 2024, at 2:47 p.m. in the Board Room of the Frederick P. Whiddon Administration
Building. Meeting attendance was open to the public.

Members: Alexis Atkins, Chandra Brown Stewart, Ron Graham,
Meredith Hamilton, Lenus Perkins and Jimmy Shumock were
present.

Member Absent: Steve Stokes.

Other Trustees: Ron Jenkins, Bill Lewis, Arlene Mitchell, Mike Windom and
Jim Yance.

Administration & Guests: Darren Baxley, Jim Berscheidt, Joel Billingsley, Jo Bonner,
Michael Chambers, Kristin Dukes, Joel Erdmann, Monica Ezell,
Charlie Guest, Buck Kelley, Andi Kent, Mike Mitchell,
Kristen Roberts, Steven Scyphers, Donna Streeter (Faculty Senate),
Margaret Sullivan, Peter Susman and Christina Wassenaar (Faculty
Senate).

Following the attendance roll call, Item 25, Mr. Perkins called for consideration of the minutes for
a meeting held on September 12, 2024, Item 26. On motion by Mr. Graham, seconded by
Ms. Atkins, the Committee voted unanimously to adopt the minutes.

Mr. Perkins called on Ms. Roberts to discuss the quarterly financial statements for the fiscal year
ended September 30, 2024, Item 27. While noting that the financial statements would not be
finalized until the University audit was complete, Ms. Roberts advised of a record $2.4 billion in
assets reported on the University’s balance sheet to end the year, as well as an increase in net
position by approximately $186 million.

Mr. Perkins asked Ms. Roberts to present Item 28, a resolution authorizing the revised Amended
Bylaws of the USA Research and Technology Corporation (“RTC”). Ms. Roberts explained that
changes in the University’s organizational structure warranted correction of the RTC bylaws with
regard to the RTC Board’s ex officio and officer positions. (To view resolutions, policies and other
documents authorized, refer to the minutes of the Board of Trustees meeting held on December 5,
2024.) On motion by Mr. Shumock, seconded by Ms. Atkins, the Committee voted unanimously
to recommend approval of the resolution by the Board of Trustees.

Mr. Perkins called on Dr. Chambers to discuss Item 29, a resolution authorizing the reappointment
of University of South Alabama Foundation for Research and Commercialization (“FRAC”)
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directors. Dr. Chambers gave background on the two individuals whose terms as FRAC directors
had expired, noting that each was willing to serve an additional two-year term and the FRAC board
had voted to recommend their reappointment. On motion by Ms. Atkins, seconded by
Mr. Shumock, the Committee voted unanimously to recommend approval of the resolution by the
Board of Trustees.

Mr. Perkins called on Mr. Susman to address Item 30, a report on public safety. Mr. Susman
introduced and discussed the professional qualifications of Mr. Darren Baxley, who joined the
University as Chief of Police in June. Chief Baxley talked about his philosophy on campus law
enforcement; shared perspective on the Clery Act; and presented statistics on crimes reported on
campus and at USA Health locations over the 2023 calendar year. He touched on departmental
goals pertinent to this data and asserted that the University of South Alabama was a safe place
considering the crime reported by other institutions and occurring in the community at large.

Mr. Perkins called on Mr. Kelley for a report on University facilities, Item 31. Mr. Kelley
introduced Dr. Steven Scyphers, Associate Professor in the Stokes School of Marine and
Environmental Sciences and Chief Sustainability Officer. Dr. Scyphers shared an overview on
sustainability efforts beginning in USA’s early years and leading to the recent development of the
Sustainability @ South initiative. He discussed how this emerging initiative would make a positive
impact across University components, such as with student recruitment, enrichment of campus
life, and furthering collaborative opportunities with community partners. In closing, he presented
the Sustainability @ South vision statement and detailed goals for advancing the initiative.

There being no further business, the meeting was adjourned at 3:10 p.m.

Respectfully submitted:

Lenus Perkins, Chair
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A meeting of the Long-Range Planning Committee of the University of South Alabama (“USA,”
“University”) Board of Trustees was duly convened by Ms. Chandra Brown Stewart, Chair, on
Wednesday, December 4, 2024, at 3:10 p.m. in the Board Room of the Frederick P. Whiddon
Administration Building. Meeting attendance was open to the public.

Members: Chandra Brown Stewart, Lenus Perkins, Mike Windom and
Jim Yance were present, and Ron Jenkins and Bill Lewis
participated remotely.

Member Absent: Steve Stokes.

Other Trustees: Alexis Atkins, Ron Graham, Meredith Hamilton, Arlene Mitchell
and Jimmy Shumock.

Administration & Guests: Jim Berscheidt, Joél Billingsley, Jo Bonner, Angela Coleman,
Michael Chambers, Kristin Dukes, Joel Erdmann, Monica Ezell,
Charlie Guest, Buck Kelley, Andi Kent, Mike Mitchell,
Kristen Roberts, Donna Streeter (Faculty Senate), Margaret Sullivan,
Peter Susman and Christina Wassenaar (Faculty Senate).

Following the attendance roll call, Item 32, Ms. Brown Stewart called for consideration of the
minutes for a meeting held on September 12, 2024, Item 33. On motion by Judge Windom,
seconded by Mr. Jenkins, the Committee voted unanimously to adopt the minutes.

Ms. Brown Stewart called on Dr. Angela Coleman, Associate Vice President for Institutional
Effectiveness, to give a report on University planning and assessment, Item 34. Dr. Coleman
discussed the work of the Institutional Planning and Assessment Committee (“IPAC”) at a meeting
in October, advising of a subcommittee formed to consider faculty representation as part of the
strategic priorities and reports delivered on student academic success, the survey program, alumni
engagement and the requirements for earning the R1 Carnegie Classification for very high research
activity. She said work on academic success indicators for non-traditional students was also
progressing. She commented on expectations moving into 2025, noting that Board action on a
recommendation to revise the strategic priorities was a possibility.

There being no further business, the meeting was adjourned at 3:15 p.m.

Respectfully submitted:

Chandra Brown Stewart, Chair
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A meeting of the Committee of the Whole of the University of South Alabama (“USA,”
“University”) Board of Trustees was duly convened by Ms. Arlene Mitchell, Chair pro tempore,
on Wednesday, December 4, 2024, at 3:15 p.m. in the Board Room of the Frederick P. Whiddon
Administration Building. Meeting attendance was open to the public.

Members: Alexis Atkins, Chandra Brown Stewart, Ron Graham,
Meredith Hamilton, Arlene Mitchell, Lenus Perkins,
Jimmy Shumock, Mike Windom and Jim Yance were present, and
Ron Jenkins and Bill Lewis participated remotely.

Members Absent: Scott Charlton, Steve Furr, Luis Gonzalez, Kay Ivey and
Steve Stokes.

Administration & Guests: Jim Berscheidt, Joél Billingsley, Jo Bonner, Michael Chambers,
Kristin Dukes, Joel Erdmann, Monica Ezell, Charlie Guest,
Buck Kelley, Andi Kent, Mike Mitchell, Kristen Roberts,
Donna Streeter (Faculty Senate), Margaret Sullivan, Peter Susman
and Christina Wassenaar (Faculty Senate).

Following the attendance roll call, Item 35, Chair Mitchell called for adoption of the revised
agenda, Item 35.A. On motion by Judge Windom, seconded by Ms. Atkins, the Committee voted
unanimously to adopt the revised agenda. Chair Mitchell called for consideration of the minutes
for a meeting held on September 12, 2024, Item 36. On motion by Mr. Shumock, seconded by
Judge Windom, the Committee voted unanimously to adopt the minutes.

Chair Mitchell asked President Bonner to present Item 36.A, a resolution of commendation
recognizing Judge Don Davis, USA alumnus, for his many years of service as Probate Judge of
Mobile County and for his enduring support of and service to the University. President Bonner
noted Judge Davis would soon retire from public office and commented on his contributions to
USA. On motion by Mr. Yance, seconded by Judge Windom, the Committee voted unanimously
to recommend approval of the resolution by the Board of Trustees.

In accordance with the provisions of the Alabama Open Meetings Act, Chair Mitchell made a
motion to convene an executive session for an anticipated duration of 30 minutes for the purpose
of discussing pending or threatened litigation, as well as preliminary negotiations involving a
matter of trade or commerce, Item 37. She stated Ms. Dukes had submitted the required written
declaration for the minutes and that adjournment of the meeting would be in effect
immediately upon the conclusion of the executive session. Ms. Atkins seconded and, at
3:19 p.m., the Committee voted unanimously to convene an executive session, as recorded herein.
The executive session began at 3:30 p.m.:
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AYES:

- Ms. Atkins

- Ms. Brown Stewart
- Mr. Graham

- Ms. Hamilton
- Capt. Jenkins
- Judge Lewis

- Chair Mitchell
- Mr. Perkins

- Mr. Shumock
- Judge Windom
+ Mr. Yance

There being no further business, the meeting was adjourned at 3:54 p.m.

Respectfully submitted:

Arlene Mitchell, Chair pro tempore



APPENDIX A



Executive Session

University of South Alabama Board of Trustees Committee of the Whole meeting on
December 4, 2024.

The purpose of the executive session for the above-referenced meeting is to discuss pending or
threatened litigation, as well as preliminary negotiations involving a matter of trade or commerce.

This declaration is submitted pursuant to the requirements of the Alabama Open Meetings Act by
Kristin Daniels Dukes, ASB number 6408061k.
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