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charges. The Board must review and approve any request for funds to be made to the Governor 
or to the General Assembly. The Board shall also oversee the actual application of resources and 
ensure the cost-effective operation of the Institute. 

3. The Board shall appoint a Superintendent, whose duties are described by Article 
II, Section 1 of these By-laws, and ensure that the Superintendent complies with all Board and 
statutory directives.  It shall define its expectations and set goals for the Superintendent and 
annually review the Superintendent’s performance with reference to those expectations and 
goals.  The Board shall annually deliver, in closed session, its evaluation of the Superintendent's 
performance.  Any change to the Superintendent's employment contract during any such meeting 
or any other meeting of the Board shall be made only by a vote of a majority of the Board's 
members. 

4. The Board is ultimately responsible for the academic quality and integrity of the 
Institute.  It shall determine what academic courses and programs will be offered, establish rules 
and regulations for the employment of faculty, and appoint them and fix their salaries. Faculty 
can be removed only for good cause and with the concurrence of a majority of the Board. Upon 
the removal of a faculty member, the fact of, and reasons for, such removal shall be reported to 
the Governor. 

5. The Board may accept and expend gifts to the Institute.  It is the Board’s 
responsibility to ensure that all private gifts for the benefit of the Institute, both restricted and 
unrestricted, are applied in support of the mission and in a manner consistent with the priorities 
of the Institute.  The Board shall ensure that any private organization permitted to operate in the 
name or for the benefit of the Institute provides regular and detailed reporting of expenditures 
and activities undertaken on its behalf. 

6. The Board shall determine and define the requirements for admission to the 
Institute and establish rules and regulations for the acceptance of students, including the 
appropriate size of the Corps of Cadets, the nature and duration of their service, and the core 
curriculum requirements. With the concurrence of the Governor, the Superintendent, and the 
faculty, the Board shall confer degrees.  The Board may adopt regulations for the management of 
the Institute and for the conduct of cadets. 

7. The Board, with the approval of the Governor and as provided by statute, may 
lease, sell or otherwise convey whatever interest in real property the Institute may have, and may 
acquire interests in real property by purchase, will or deed of gift. 

8. The Board may authorize the Superintendent or his designee to execute any 
instrument in the name and on behalf of the Virginia Military Institute. The Secretary to the 
Board shall have authority to affix the seal of the corporation to any such instrument. 

9. The Board of Visitors of the Virginia Military Institute is a working Board and its 
members are expected to attend all meetings and to participate in the activities of the Board. 

10. The Board shall submit to the General Assembly and the Governor an annual 
executive summary of its interim activity and work no later than the first day of each regular 





whether or not to add such items to the final agenda. The agenda may be amended once a 
meeting is commenced by a vote of a majority of the members of the Board present. 

6. Discussion and action on any topics not specifically exempted pursuant to 
Virginia Code § 2.2-3711 shall be held in open meeting.  #Any business transacted and 
discussions thereof during a closed session is to be kept confidential by members of the Board of 
Visitors and VMI staff present for the closed session.# Any official action taken in a closed 
meeting shall be approved in an open meeting before such action has any force or effect, in 
accordance with Virginia Code § 2.2-3711(B). 

7. The Board shall notify and invite the Attorney General's appointee or 
representative to all meetings of the Board, the Executive Committee, and other Board 
committees. 

8. The Secretary to the Board or designee, in consultation with the President, shall 
prepare written minutes of all open meetings, in accordance with the requirements of Virginia 
Code § 2.2-3707. Draft minutes of meetings shall be posted on the VMI website and on the 
Commonwealth Calendar, in accordance with the requirements of Virginia Code § 2.2-3707.1. 

*9. Pursuant to Virginia Code § 2.2-3708.3(B), individual Board members may 
participate in meetings by electronic means if in advance of a meeting, a Board member notifies 
the President or committee chair that: 
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In accordance with Virginia Code § 2.2-3708.3 (D), the following policy will apply to requests 
pursuant to this paragraph: 

1. Remote participation will be allowed pursuant to the circumstances outlined in 
Virginia Code § 2.2-3708.3 (B) (1-4); 

2. All requests must be in writing and sent by mail, fax, or email to both the Board 
President and the committee chair when applicable, with a copy to the Secretary of the 
Board, who is to create an appropriate record of such requests. 



3. A request must specify the reason the member cannot be physically present at a 
meeting, except that specific details of a medical condition are not required; 

4. All requests must be followed by a phone call to the Secretary of the Board advising 
that the written request is forthcoming to ensure that the request is received; 

5. The President or committee chair will consider the request and inform the individual 
Board member whether the request is denied or approved; 

e. If a member participates electronically, the reason the member is unable to attend the meeting 
and a general description of the remote location from which the member participates will be 
recorded in the meeting minutes; however, the remote location need not be open to the public; 
and 

f. The member may not use remote participation due to personal matters more than two 
meetings per calendar year or 25 percent of the meetings held per calendar year rounded up 
to the next whole number, whichever is greater. 

*10. Pursuant to Virginia Code § 2.2-3708.3 (C) the Board may hold all-virtual public 
meetings, provided that: 

a. An indication of whether the meeting will be an in-person or all-virtual public meeting is 
included in the required meeting notice along with a statement notifying the public that the 
method by which the Board chooses to meet shall not be changed unless the Board provides a 
new meeting notice in accordance with the provisions of § 2.2-3707; 

b. Public access to the all-virtual public meeting is provided via electronic communication 
means; 

c. The electronic communication means used allows the public to hear all members of the Board 
participating in the all-virtual public meeting and, when audio-visual technology is available, to 
see the members of the Board as well; 

d. A phone number or other live contact information is provided to alert the Board if the audio or 
video transmission of the meeting provided by the Board fails, the Board monitors such 
designated means of communication during the meeting, and the Board takes a recess until 
public access is restored if the transmission fails for the public; 

e. A copy of the proposed agenda and all agenda packets and, unless exempt, all materials 
furnished to members of the Board for a meeting is made available to the public in electronic 
format at the same time that such materials are provided to members of the Board; 
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1. Audit, Finance, and Planning: The Audit, Finance, and Planning Committee is 
responsible for oversight of all matters relating to the Institute’s financial affairs, business 
operations, *risk management*, and the audits thereof. The Committee shall review and present 
for approval by the Board the annual budget, tuition rates, student fees, and other student 
charges.  The Committee shall also review the performance of the investments controlled by the 
Board of Visitors, the management of buildings and grounds, and proposals for the purchase and 
sale of real estate. *This committee is responsible for oversight of all matters relating to safety, 
security, and emergency management.* This committee, in coordination with the 
Superintendent, is responsible for the long-range †annual and capital planning of the Institute, 
including an ongoing strategic planning process. This committee is also responsible for oversight 
of information technology development and infrastructure *and cybersecurity for the Institute*. 

2. Academic Affairs: The Academic Affairs Committee is responsible for oversight 
of all matters relating to academic programs, course offerings, faculty employment and 
compensation, and issues related to cadet enrollment, including admissions standards.  The 
Committee in coordination with the Superintendent, shall also oversee the Library and review 
proposed major gifts to the Library.  In addition, the Committee will be responsible for 
reviewing student performance, the Jackson-Hope Program, undergraduate research programs, 
international programs, career services, speaker programs, the registrar, 



present nominations for President, Vice Presidents (3), and Secretary to the Board *typically* at 
the annual meeting of the Board. The Committee shall review the committee structure of the 
Board and other governance issues and submit any recommendations to the Executive 
Committee.  The Committee shall periodically review these By-laws and recommend 
amendments to the Executive Committee.  In addition, the Committee shall consult with, provide 
information to, and, 



10. Each standing committee shall meet at the call of its chairman #or the President# 
and shall consider such matters as may be referred to it by these officers or by members of the 
committee. Each committee, by its chairman, shall report to the full Board, at 
each regular meeting, all matters considered and recommendations for Board action developed 
since the last meeting of the Board. 

11. The President may appoint ad hoc committees as deemed necessary. Such 
committees shall be created for limited purposes and exist for a finite period of time. The 
President shall define both the purpose and duration of any such committee upon its 
appointment. The President will appoint one member of the Board each year who will serve 
on both the Audit, Finance, and Planning and Athletic Committees. This member will attend, 
either in person or electronically, at least one of the semi-annual meetings of the NCAA 
Academic Progress Rate and Academic Improvement Plan Committee chaired by the Deputy 
Superintendent for Finance, Administration, and Support. The President may also appoint a 
member of the Board to serve as an ex-officio member of any Campaign Executive Committee 
that is established for capital funding campaigns conducted on behalf of the Institute. 

12. The President is an ex-officio member of all standing and ad hoc committees. 

#Section 7 – Conflicts of Interest 

Pursuant to VMI General Order 46, Code of Ethics, members of the Virginia Military Institute 
community are committed to the highest ethical standards in furtherance of the Institute’s 
mission. This includes a commitment to avoid both conflicts of interest and the appearance of 
such conflicts. Members of the VMI Board of Visitors are subject to and shall abide by the 
provisions of the State and Local Government Conflicts of Interests Act (Title 2.2, Chapter 31 of 
the Code of Virginia). Each member of the Board of Visitors must file annual reports as set forth 
in Va. Code § 2.2-3114.# 

Section #8# – Removal of Board Members 

1. Board members are expected to maintain high standards of personal and 
professional behavior in accordance with General Order 46, Code of Ethics, as well as state legal 
requirements.  These standards are absolute and failure to abide by them can result in the 
removal of a Board member. 

2. In accordance with †§2.2-108 of the Code of Virginia, the Governor may remove 
a Board member for malfeasance, misfeasance, incompetence, or gross neglect of duty and fill 
the vacancy. In such cases the Governor will set forth in a written public statement the reasons 
for the removal. 

3. In accordance with †§23.1-1300(E) of the Code of Virginia, any member who 
fails to attend meetings of the Board for one year or who fails to attend within the first two years 
of membership on the Board the mandatory educational program for governing boards detailed 
in †§23.1-1304 of the Code of Virginia without sufficient cause shall be removed. 



4. In any case in which the above grounds for removal appear to be present, the 
President shall inform the member in writing and provide a reasonable opportunity for the Board 
member to respond and to provide cause for absences.    Such notice and response may then be 
transmitted to the remaining Board members for action.  A majority vote of the remaining Board 
members that the stated cause is not sufficient is required for removal.  Upon such a vote, the 
Board’s action will be certified, recorded in the minutes for the meeting at which the vote is 
taken, and transmitted to the Governor. †Following such actions, the office of such member 
shall be vacated. 
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1. The Institute shall be managed by the Board through a Superintendent, appointed 
as provided by Article I, Section 3, paragraph 3 of these By-laws, who shall be responsible to the 
Board for the day-to-day operation of the Institute.  The Superintendent of the Institute shall be 
the chief executive officer of the Institute, responsible and reporting to the Board in all respects. 

2. The Superintendent shall: 

a. attend all meetings of the Board and shall have notice of and the privilege 
of attending all meetings of its committees; 

b. be responsible for the operation of the Institute in conformity with the 
purposes and policies determined by the Board, including management of the faculty and staff in 
such a way as to facilitate the accomplishment of the goals and priorities of the Institute; 

c. act as advisor to the Board and recommend for its consideration those 
policies and programs, which in the Superintendent’s opinion will best promote the interests of 
the Institute; 

d. recommend to the Board long-range educational goals and programs and the 
new degrees which may be best suited to attain those goals and programs; 

e. recommend to the Board the organization, hiring, compensation, promotion, 
sabbatical leaves, and termination of faculty; 

f. have primary responsibility for the establishment and maintenance of proper 



k. present the annual financial statements of the Institute to the Board of Visitors, 
the Secretary of Education, and to the Auditor of Public Accounts as required by statute, and to 
give the Board an update of Institute matters at each meeting of the Board; 

l. be responsible for the Institute's academic, athletic, and military programs, 
including maintaining compliance with the regulations, rules, and standards of external 
organizations that accredit those programs; and 

m. perform such other duties as may be assigned by the Board. 

Section 2 - Secretary to the Board 

1. At its annual meeting each year #or as soon as is practical in the case of a 
vacancy#, the Board, in consultation with the Superintendent, shall appoint a member of the 
Superintendent’s staff to serve as Secretary to the 
Board. 

2. The Secretary to the Board, at the direction of the President and under supervision 
of the Superintendent, shall be responsible for providing notice and preparing minutes of all 
ecreparing minutes ll be rperintendent, shall appoint a eduUou§Board.



b. The general statutory provisions applicable to Boards of Visitors, including 
the Virginia Freedom of Information Act and the Virginia State and Local 
Government Conflict of Interests Act; 

c. The By-laws of the Board of Visitors of the Virginia Military Institute; 

d. The Institute’s Mission Statement; 

e. The Institute’s current Strategic Plan and Annual Operating Budget; 

f. The Virginia Military Institute Code of Ethics; and 

g. The Statement of Governance of the Board of Visitors of the Virginia 
Military Institute. 

3. The contents of the Board’s Manual shall not be limited or reduced except by 
express direction of the Board. In addition to the Board Manual, the Secretary shall compile and 
maintain a collection of other documents and make them available for Board reference, 
including: 

a. The employment contracts of the Superintendent, the Deputy Superintendent 
for Finance, Administration, and Support, the Dean, the Commandant, and the Athletic Director; 

b.



affirmative vote of a majority of the Board's members, as long as the proposed amendment was 
## delivered electronically ## to each member of the Board at least ten (10) days in advance of 
the meeting at which it will be voted upon. 
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These By-laws are hereby adopted and made effective as of September 18, 2024. 

--------------------------------------------------------------------------------------------------------------------- 


