
3364-1-02  Meetings of the university board of trustees. 

(A) Regular meetings.

Regular meetings of the university board of trustees and the board's standing 
committees will be held according to a schedule provided before the first day of 
the beginning of the fiscal year, for the following twelve months.  

(B) Special meetings of the board.

Special meetings of the university board of trustees may be called by the 
chairperson or any three members of the board. Notice of special meetings must 
be given to each member of the university board of trustees, and to all media 
outlets or other individuals who have requested notice, from the secretary of the 
university board of trustees not less than twenty-four hours in advance, stating the 
time, place and purpose of the meeting.  

(C) Emergency meetings of the board.

In the event of an emergency requiring immediate official action, the chairperson 
may call an emergency meeting. Notice of the emergency meeting shall be given 
immediately to all media outlets or other individuals who have requested notice of 
the time, place and purpose of emergency meetings from the secretary of the 
university board of trustees.  

(D) Business to be considered at meetings.

Matters may be placed on the agenda of the university board of trustees by the 
chairperson, president or other officers or employees of the university at the 
president’s discretion. Two of the board’s members may cause any matter to be 
placed on the agenda. The secretary or designee will submit a written agenda 
before each regular meeting of the board, which indicates the time and place. 
Those items included on the agenda will be considered unless otherwise changed 
by the chairperson and ratified by a majority vote of those members present and 
voting. No other items may be presented unless approved by the chairperson and 
upon a majority vote of the members present. 

(E) Place of meetings.

The meetings are to be held in the places prescribed by the chairperson. 
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Trustees may attend up to half of the regular meetings or, other meeting as 
allowed by law, each year electronically.  
 

(1)  At least one-third of the trustees attending the meeting shall be present 
in person at the place where the meeting is conducted; 

(2) All votes taken at the meeting are taken by roll call vote; and  
(3) A trustee who intends to attend a meeting via means of electronic 

communication notified the chairperson of that intent not less than 
forty-eight hours before the meeting, except in the case of a declared 
emergency. 

 
(F)  Quorum and manner of acting.  
 
A majority of the members of the university board of trustees, when duly 
convened either in person or electronically, constitutes a quorum to transact 
business, and a majority vote of those present is sufficient to adopt any motion or 
resolution, except that:  
 
The vote of a majority of all the then existing members of the university board of 
trustees is required to:  
 

(1) Amend, repeal or create a new bylaw of the university board of trustees, or  
 
(2) Make or ratify the making of any contract involving the expenditure of 
money not provided by the budget or involving the acquisition or disposal of 
real estate of the university, or  
 
(3) Adopt or to revise the annual budget.  

 
In the absence of a quorum, a majority of those present may adjourn the meeting 
from time to time until a quorum is had. Notice of any adjourned meeting need 
not be given.  
 
Upon a motion for the university board of trustees or any standing committee 
thereof to go into executive session, a roll call vote will be necessary. On all other 
matters, unless a roll call vote is requested by a trustee present at the meeting, a 
voice vote will be sufficient. 
 
(G)  Board member attendance at regular and special meetings. 
 



 

Members of the university board of trustees are expected to attend at least three-
fifths of the regular and special meetings held by the university board of trustees.  
Any member who fails to attend at least three-fifths of the regular and special 
meetings held by the university board of trustees during any two-year period 
forfeits the member’s position on the university board of trustees unless such 
individual meets the limited exceptions set forth in R.C. 3.17. 
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	(A) Standing committees.
	(1) Academic and student affairs committee
	(2) Clinical affairs committee
	(3)(2) Finance and audit committee
	(a) Reviewing the quality of financial reporting with the external auditors and management including financial statement assumptions, disclosures, and accounting policies.
	(b) Overseeing the university's system of internal controls and the adequacy of financial, accounting and operational practices on financial reporting.
	(c) Reviewing the annual internal audit plan, discussing the extent to which it addresses high-risk areas with the university auditor and management, and approving the final audit plan.
	(d) Assuring the effectiveness of the internal audit function including access required and authorization of the appointment or dismissal of the university auditor.
	(e) Ensuring the independence of the university auditor through the auditor’s direct-unrestricted reporting to the committee chair and functional reporting to the university administration.
	(f) Determining the impact to the university of audits of entities outside the scope of this committee (university of Toledo “UT” physicians, UT insurance captive, etc.).
	(g) Overseeing the implementation of the institution's policy on fraud and irregularity including notification to the committee of any action taken under that policy.
	(h) Reviewing the university's compliance with government regulations including legal or regulatory matters materially impacting university operations.
	(i) Helping to achieve increased revenue and to advance areas of the strategic plan.

	(4)(3) Trusteeship and governance committee
	(5)(4) All other standing committees established by the university board of trustees.

	(B) Special committees
	Nominating committee
	(C) Non-trustee committee members
	(A) Policy statement
	(B) General standards of ethical conduct
	(1) Solicit or accept anything of value from anyone doing business with the university;
	(2) Solicit or accept employment from anyone doing business with the university, unless the official or employee completely withdraws from university activity regarding the party offering employment, and the university approves the withdrawal;
	(3) Use his or her public position to obtain benefits for the official or employee, a family member, or anyone with whom the official or employee has a business or employment relationship;
	(4) Unless a statutory exception applies, be paid or accept any form of compensation for personal services rendered on a matter before, or sells goods or services to, the university;
	(5) Be paid or accept any form of compensation for personal services rendered on a matter before, or sell (except by competitive bid) goods or services to, any state agency other than the university, unless the trustee or employee first discloses the ...
	(6) Hold or benefit from a contract with, authorized by, or approved by, the university, (the ethics law does except some limited stockholdings, and some contracts objectively shown as the lowest cost services, where all criteria under section 2921.42...
	(7) Vote, authorize, recommend, or in any other way use his or her position to secure approval of a university contract (including employment or personal services) in which the official or employee, a family member, or anyone with whom the official or...
	(8) Solicit or accept honoraria (see division (H) of section 102.01 and division (H) of section 102.03 of the Revised Code);
	(9) During public service, and for one year after leaving public service, represent any person, in any fashion, before any public agency, with respect to a matter in which the official or employee personally participated while serving with the univers...
	(10) Use or disclose confidential information protected by law, unless appropriately authorized; or
	(11) Use, or authorize the use of, his or her title, the name “The University of Toledo,” “University of Toledo Medical Center”, or “UToledo Health”, or the university board of trustees’ or the university’s logo in a manner that suggests impropriety, ...

	(C) For purposes of this rule:
	(1) “Anything of value” includes anything of monetary value, including, but not limited to, money, gifts, food or beverages, social event tickets and expenses, travel expenses, golf outings, consulting fees, compensation, or employment. “Value” means ...
	(2) “Anyone doing business with the university board of trustees includes, but is not limited to, any person, corporation, or other party that is doing or seeking to do business with, regulated by, or has interests before the university board of trust...

	(D) Compensation and financial disclosure
	(E) Assistance
	(F) Penalties
	(G) University policies
	(H) Changes
	(A) The UToledo health board (“UTH board”) shall be the governing body responsible to the university of Toledo board of trustees ("university board of trustees") for the operation, oversight, and coordination of UToledo health (“UTH”) including, witho...
	(B) The UTH board shall be composed of up to fifteen voting members:
	(1) Two members of the university board of trustees;
	(2) Two department chairs or faculty members of the university of Toledo who are employed by university of Toledo physicians LLC;
	(3) One dean of a health sciences college (as defined below), other than university of Toledo college of medicine and life sciences (“UTCOM&LS”);
	(4) Up to seven public members; and
	(5) Three ex-officio voting members consisting of:
	(i) The university president;
	(ii) The dean of UTCOM&LS; and
	(iii) The university executive vice president/chief financial officer.


	(C) The UTH board shall also include the following ex-officio nonvoting member:
	(1) The university executive vice president of health affairs.

	(D) Appointed members will be appointed by the chair of the university board of trustees, in consultation with the university president, the chair of the UTH board, and the university board of trustees trusteeship and governance committee, and ratifie...
	(E) The selection criteria for appointed members shall ensure that the UTH board membership will include persons with a broad array of skill sets, perspectives, and backgrounds, including knowledge in health care delivery, sophisticated business exper...
	(F) Selection of public members will be national in scope. People who are currently employees of the university, the faculty group practice, or any subsidiary or affiliate are not eligible to serve as public members.  In addition no person who is curr...
	(G) The term of office for appointed members shall be three years, except that the terms of the initial members shall be staggered, with three year, two year, and one year terms to ensure that no more than one-third of the public members' terms will e...
	To ensure that the university board of trustees meets its governance obligations under all applicable laws and regulations, the UTH board shall be accountable to the university board of trustees. The UTH board shall submit periodic reports, not less t...
	(A) The UTH board year, including UTH board member appointments and UTH board officer terms, unless held by virtue of being an ex officio member or officer, shall be from the second day of July to the first day of July of each year to coincide with th...
	(B) Regular meetings of the UTH board shall be held at least four (4) times per year on a schedule established by the UTH board. The regular meetings shall be set and publicly announced.
	(C) Special meetings may be called at the discretion of the chair of the UTH board, the university president, or the chair of the university board of trustees, and shall be called by the chair of the UTH board at the request of three members of the UT...
	(D) Voting members of the UTH board are expected to attend at least three-fifths of the regular and special meetings held by the UTH board, up to half of which may be attended electronically.  Failure to meet such attendance requirement risks forfeitu...
	(E) Meetings of the UTH board shall be conducted in accordance with the state laws of Ohio and open meetings laws, including, but not limited to, the production and maintenance of minutes for all proceedings of the UTH board.
	(E) Except as otherwise specified in these bylaws, all meetings of the UTH board and its committees shall be conducted in accordance with the latest revision of "Robert's Rules of Order."
	The university board of trustees has the sole authority to remove or suspend UTH board members. The university board of trustees chair, in consultation with the university president, may recommend that the university board of trustees remove or suspen...
	The UTH board may establish special or ad-hoc committees as needed upon the approval of the university board of trustees.
	(A) Nonprofit organizations. The UTH board may authorize from time to time the establishment of nonprofit organizations for such purposes as it deems appropriate, including with, but not limited to, the intention to enter into joint ventures with othe...
	(B) Organization governance.  Each such organization will initially, and as proposed for amendment thereafter, recommend to the UTH board articles, bylaws, policies, procedures and descriptions of permissible activities for the organization that will ...



