Exhibit A

BYLAWS AND GENERAL POLICIES OF THE
HILTON HEAD COLLEGE CENTER

Article I: IDENTITY AND PURPOSE

The Hilton Head College Center {hereinafter referred to as
"HHCC" or "the Center") hegan operations as a non-profis
consertium of higher education institutions on July 1, 1990, The
founding members of the Center are lin alphabetical order) the
Technical College of the Lowcountry, the University of Sguth
Carolina at Beaufort, and tha University of south Carolina atk
Columbia.

The purpose af the Center is to facilitate access to past-
secondary educational oppeortunities, both credit and non -
credit, for citizens of Hilton Head 1Island and the areas
immediately contiguous te the Island,

Article II: PRINCIPAL CFFICE AND LOCATION

The principal office of the Center shall ke at such place
within the county of Beaufort, South Carolina, as estahblished by
the Board of Directors. The Center may have such other office(s)
within or witheout the county of Beaufort as may be designated
from time to time by the Board of Directers.

Article ITI: INSTITUTIONAL MEMBERSHIP
AL Membership Categories and Eligibility Criteria

1. Charter Membership shall be limited to the founding Members
of the Center (the Technical College of the Lowcountry,
the University of South Carclina at Beaufort, and the
University of South cCarclina at Columbia) in recognition
of their educaticnal, cultural, and economic contributions
to the Center's service area., as Charter Members these
institutions shall be entitled to all rights, privileges,
and responsibilities teo whieh Regular-Member institutions
shall be entitled.

2. Regular Membarshig may be conferred by a two-thirds majority
vote of the Board of Directors upon any post-secondary
institution which is:

a. Chartered az a non-profit institution.

b. Accredited az a post-secondary institutien by ene of
the following accrediting associations: Middle States
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Association of Colleges and Schools, WNew England
Association of Schools and Colleges, North Central
Association of Colleges and Schools, Horthwest
Association of Schools and Colleges, Southern
Association of Colleges and Schools, and Western
Association of Schools and Colleges,

c. Committed to offering one or more degree pragram{s)
through the Center on a continuing basis.

3. Associate Membership may be conferrad by a two-thirds
majority vote af the Board of Directors upon an institution
which meets the above-stated criteria (IIT, &, 2, a-b), in
addition to the following:

a. The institution is committed te offering through the
.Center one or more course(s}), whether credit or
non-credit; and,

b. The use of the Center's facilities by the institution
will be occasional or limited, as judged by the
Center's Board of Directors at the time of the
institution's application for membership.

B. Cessation of Instituticnal Membership
15 Voluntary Resignation of Member Institutions

Membership in the Center may be resigned wupon the
institution's providing written naotice, not less than six months
prior to the end of the fiscal year, of its intention to resign
membership. Unless otherwise specified by the Board, the
resignation will take effect as of the close of the applicable
fiscal year.

2, Revocation or Termination of Membership

By twe-thirds majority vaote of the Board of Directors,
institutional membership may be revoked or terminated. Grounds
for revocation or termination may include, but shall not &be
limited to, ceasing to meet any or all criteria for membership
which are set forth herein; failure to pay membership fess or
otherwise comply with financial responsibilities and practices;
or whenever, in the judgment of the Board of Directors, the
Center's best interests would be served by revocation or
termination of an institution’'s membership.

a. Notice of revocation or termination shall be submitted
in writing by the Center Board of Directors (or its
designee) to the appropriate institution within thirty
days of the decision of the Board to revoke or
terminate the institutien's membership.
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b. Unless otherwise specified by the Board, the revocation
or termination of membership shall take effect at the
close of the fiscal Year in which the decisian to
revoke or terminate has been made,

cC. Due process consideraticons shall apply to all actions
taken by the Center's Board of Directors to revoke or
terminate institutional membership; and shall apply to
all actions which the aggrieved institution may elect
to take to appeal such decision ta the Board.

o Reinstatement of Membership

By two-third majority vote of the Baard of Directars, an
institution whose membership has been revoked or terminated may
be reinstated, pravided that the Beoard has received satisfactory
assurances that the cause(s) or circumstance(s) leading to
revocation or termination will no longer prevent the institution
from complying with all membership requirements, ragulations,
responsibilities, or expectations.

C. Membership Fees

All institutional members of the Center will be assessed an
annual fee established by the Board of Directors for each
membership category.

If approved in adwvance by two-third majority wvate of the
Board, contributions to the functions or operations of the Center
by member institutions may be credited by deducting the costs of
such contributions Ffrom the annual fee to be assessed of the
particular institution. The form such contributions may take
shall include (but shall not be limited to) the use aof owned
and/er leased physical facilities, the services of personnel or
the costis) of such services, or any other goods or services
which the Board may judge to be coentributions to Center functiens
or operations.

il Charter Membership fees will be assessed according to the
same rate and schedules as Regular membership, below (C, 2).

2. Regular Membership fees will be assessed in Ewo
installments, as follows:

a. A base annual fee in an amount established annually by
the Board of Directors, which shall be billed by the
last working day of September of each year, and which
shall be considered delinguent 45 days thereafter.

b. An additional annual amount based upon the number of
credit-hours, by asach lewel and by each discipline,
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generated by the member institutions in courses offered
through or in cooperation with the Center, as
caleulated by means of the Appropriations Formula
employed at that time by the South Carclina Commission
on Higher Education.

3. Associate membership fees will be sat by the Board of
Directors at the time of an institutiaon's applicatian for
membership, and will be payable by the institution according
ta a schedule mutually agreed by the Board and the
authorized representatives of the applicant Member.

Article IV: BOARD OF DIRECTORS
A Powers of the Board

There shall be a Board of Directors of the Center, who shall
determine and enforce the policies by which the management of its
business and affairs shall ke conducted. The Board of Directors
shall be wvested with all powars possessed by the Center as a
consortium of member institutions, including the pawer to appoint
and remunerate agents and employees, insofar as such delegation
of authority is not incensistent with or repugnant to the laws of
the State of South cCarolina, or any other applicable laws or
regulations, or these bylaws, or any amendments made to them.

B. Composition of the Board

The Board shall be composed of at least fifteen members,
of whom at least three shall be representatives of institutiens
which are members of the Center, serving ex officio with full
voeice and vote, and of whom at least nine snall ba lay citizens
who are legal residents of the Hilton Head Island or of mainland

arcas immediately contiguous to the Island.

The chief executive officer, or his or her designee, of =ach
institution which is a Charter Member shall serve ex officio as a
member of the Board. The chief executive officer, or his or her
designee, of each institution elected as a Regular Member of the
Center shall also serve ex officic as a member of the Board.
Until such time as the first institution is elected as a Regular
Member, each institution which is a Charter Member shall he
entitled to an additional seat on the Board, ex offiecia, the
appointee being selected by the chief executive officer of the
Charter Member institution. Upen the election of the first
institution as a Regular Member of the Center, the additional
three ex officio seats initially held by Charter Member
institutions shall be surrendered.

C. Selection of Citizen Representatives for the Board
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The initial nine citizens for the Board shall be selected
by an ad hoc committee comprised of the Hilton Head Higher
Education Consortium Planning Committee, and representatives
invited in egual numbers from the following organizatiens,
agencies, or constituencies (listed below in alphabetical order):

American Asscciation of Retired Persons of Hilton Head
Beaufort County Council
Beaufort County Department of Social Services
Beaufort County Development Commission
Beaufort County Schocl District
Bluffton Town Government
Hilton Head Chamber of Commerce
Hilton Head Cultural Counecil
Hilton Head Town Government
Watignal Association for the advancement
of Colored Pecple, Hilton Head Chapter

Elected (or, initially, appointed) members shall he lagal
residents of Hilton Head Island or of then areas immediately
contiguous to the Island; shall be elected or appointed without
regard to race, gender, or national origin; and shall not be
employees in any capacity of any member institution of whatever
category.

D, Terms of Service of Members of the Board of Directors

Elected members of the Board shall serve for terms of four
¥ears and until their successcors are seated: except of those
initially appointed three will serve terms of four years, three
will serve terms of three years, three will serve terms of Fwo
years and two will serve terms of one year. The respective terms
shall be served by each initially appointed member to be
“aetermined by lot.

Elected members of the BRoard, including those initially
appointed, shall be eligible for re-slectien so as to =erve nao
more than two continuous full terms, not counting partial terms
=of less than four years to which a member may have been appointed
initially or to which a member may have been elected
subsagquently.

Vacancies among the elected (or, initially, appeinted)
members of the Board, far whatever cause, shall be filled by
election by the Board.

The Board may, from time to time and at its scle discretion,
choose to increase the number of elected members of the Board,
provided that the minimum number of elected members is fixed at
eleven.
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E. Officers of the Board of Diractors

The officers of the Board of Diracters shall be thae
Chairparson, tha Vice Chairperson, and the Sacretary-Treasurer.

F. Executive Committee of the Board of Directors

Thers shall be an Executive Committas of the Board, which
shall be vested with the avthority to transact the business of
the Center when the Board iz in racess. The Executive Committes
shall meet upon the call of the Chairperson of the Beoard af
Directors, whe shall serve as Chairpersoen of the Executive
Committea.

The membership of the Executive Committes shall ba conposed
of the three officars of the Board of Directors, plus two other
members of the full Board whom it shall alect., At least one
member of the Executive Committee shall be an ex officic member
representing one of the member institutiong.

All procedures and rulas applying to the econduct of Board
meetings shall apply to the conduct of meetings of tha Exacutive
Committee of the Board. All acticns taken by tha Executive
Committes shall be reported by the Chairperscn to the full Board
of Directors at the next ascheduled meating of the Board.

G. Election of Officers of the Board of Directors

Elections of officers of the Board and the Executive
Committaes, shall take place annually at a Board meeting
designated for this purpose. Election shall be by majority vote.

H. Scheduling of Meetings of the Hoard of Directors

The full Board of Diractors shall maeat quarterly at minimum,
at such times and places as the Board may determine. Due notice
shall be given of the time and place of scheduled Board meatings,
and an agenda shall be made available te all Directors in advance
of the date of the meeting.

Special meetings of the Board may ke called by the
Chairperson, or the requast of a simple majority of Board
membars. The Chairperson shall provide seven days' advanced
notice to all membars, alao specifying all matter(s) to be
considered at such special mestings.

I Voting Policies and Prohibitions

At all meetings of the Board of Directors ar its Executive
Committee, a simple majerity shall constitute a gquorum. Each
mambar of the Board shall be entitled to cast one, and only one,
vote upon each matter or item upon which the Board may act when
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in szession. Proxy voting shall not be permitted.

Any action required or permitted to be taken at any
regularly scheduled meeting of the Board of Directors may be
taken without a meeting by use of a mail ballot to be circulated
to Board members, in conformance with the gquorum reguirements
and with the Freedom of Information laws of the State of South
Carclina, if and where applicable. The Board sghall set 3
reasonable closing date for receipt of validated mail ballats,
and the results of such mail balloting =hall be filed with the
minutes of proceedings of the Board.

As wused in this section, the term "mail" shall include
any generally accepted means of Eransmitting correspondence,
including (but not limited to) electronic transmission devices.

J. Minutes of Meetings of the Board

The minutes of all meetings shall be prepared by the
Executive Director {(or his or her designee) and shall be reviewed
by the Board Chairperseon in adwvance of their distribution or
publication. The minutes shall be approved by majority wvote of
the Board; shall be maintained at the administrative offices of
the Center; and shall be available for inspection upon reasconable
notice by any member of the Board.

K. Advisory Councils and Committees

The Board of Directors may appoint advisory councils and
committees from time to time, as it deems appropriate. The
title, purpose and composition of any such council or committes
shall be determined by a majority wote of the Board of Directors.
Such council{s) or committee(s) shall not have governance
authority in any aspect of the operations of the Center.

Article V: RESPONSIBILITIES OF BOARD OFFICERS
A. Chairperscn of the Board

The Chairperson (1) shall convene and preside at =zll
meetings of the members, the Board of Directors in full, and
the Executive Committee of the Board; (2} shall appeint
appropriate committees; (3) shall be responsible for determining
the agenda for meetings of the Directors; (4) shall serve ex
officio on all committees of the Beoard; and (5) shall perform,
also, such other duties as the Board of Directors may designate
from time to time.

B. Vice Chairperson of the Board

The Vice Chairpersen shall undertake such tasks as are




=~ s

dalegated to him/her by the Chairpersen, and shall rapresent
the Chairpersen in his/her absence from meetings of the
Directors.

c. Secretary-Traasurer of the Board

The Secretary-Treasurar shall ba responsible for (1)
distributing +tha agenda and supportive matarials in advance
of mestings of the Direscters; {2) recording the minutes of
meetings of the Directors; and (3) maintaining and distributing
an a gquarterly basis financial reports of the Center to members
of its Board of Directors.

Article VI: BUDGET AMD FINANCE
A. Annual Budget

In advance of aach fiscal year, thea Beard of Directors
shall approve an annual budget for the gpearation of the Centar.

B, Financial Obligations

Wo financial cobligationa shall be incurred by any officer,
advisory council, or committee of the Board except as authorized
within annual budgets or under the authority of special interim
action, as may be approved by the Board of Directors.

= Figcal Year

The fiscal year of the Canter shall commence on the first
day of July of each year and conclude on the thirtieth day of the
menth of June immediately following.

D. Fiduciary Agent

The Board may elect and thereby designate annually,
with the consent of the elected institution, a fiduciary agent
from among charter-member or regular-meamber institutiona. The
fiduciary-agent institution shall serve all functiocna of
treasurer and comptroller for the Canter and its financial
operations.

As payment for tha rendering of such financial services, the
electad fiduciary agent shall ke entitled to receive a parcentage
of the approved annual budget of the Center, with such percentage
being determined by the Board of Diractors at the time of the
alaction of the fiduciary-agent institution.

E. Auditing Provisions

The finances and operations of the Center shall ba subject
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annually to two forms of audit: (1) the normal schedule and
procedures of audits undertaken by the fiduciary-agent
institution during the fiscal year; and (2) an audit which shall
be performed by an independent auditing firm or agent selected
by the Board, the payment of fees for which shall be the
responsibility of the Center.

F. Gifts, Grants, and Contracts

Any gift, grant, or contract which is intended by the donor,
grantor, or contractor to inure to the direct bensfit of the
Center shall be maintained far such purpose in a designated
account established and administrated for the Center in its nams
by the fiduciary agent in cooperatien with the Center.

G. Procurement Policy

The Center shall operate in compliance with such public
bidding and procurement laws, regulations, and guidelines as
may be in effect in the State of South Carolina,

H. Indemnification Poliecy

By a majority wvote of a quorum of the Board, the Center
shall, to the extent permitted by the Sovereign Immunity laws of
the State of South Carclina, indemnify each of its Beoard members,
officers, or employees against all liabilities and expenses,
including amounts paid in satisfaction of judgments, in
compromise or settlement, as fines or penalties, and for
attorneys' fees reasonably incurred in connection with the
defense or disposition of any action, suit, or proceeding,
whether civil, criminal, administrative, arbitrative, or
investigative, in which such person may be inveolved or with which
such person may be threatened, while in office or thereafter, by
reason of being a Beoard member, officer, or employee of the
Center, with respect tc any matter as to which such perscn
shall have been adjudicated to have acted in good faith in the
reasonable belief that his or her action was in, or was not
opposed to, the best interests of the Hilton Head College Center.

Article VII: PERSONMNEL
A. Executive Director/CEQ

The Beoard of Directors shall appeint an Executive Director
who shall serve as chief executive ocfficer of the Center and who

shall serve at the discretion of the Board, subject %o
contractual previsions.

B. Additional Staff Appointments
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Subject to the approval aof the Beard, the Executive Director
shall appoint such other staff perscnnel as may be necessary for
the effective conduct of the affairs of the Center.

A Fiduciary Agent as Employer

The Executive Director, and any and all staff members he/she
may appoint, shall be considered employeas of the fiduciary-agent
institution and shall be beneficiaries of all appropriate rights
and benefits available to such employees of the fiduciary-agent
institution; provided, however, that the Board of Directors of
the Center shall have primary authority to take actions affecting
said Executive Director and such other staff personnel as may be
appointed as Center personnel.

Article VIII: PROVISION FOR AMENDMENTS

These bylaws and general policies may be amended upon due
notice at any regular or special meeting of the Board of
Directors, provided that:

A, The proposed amendment has been submitted in writing at
the meeting immediately previous to the Board mesting at
which action is intended to be taken on the amendment; and,

B. The proposed amendment shall receive at least two-thirds
affirmative vote when action upon it is taken by the Board.

Article IX: CONSTRUCTION

These bylaws and general policies and any amendments thersto
shall be construed consistently with applicable provisions of the
laws and regulations of the State of South Carolina and any
agency thereaf wvested with authority owver any activity of the
Hilton Head Higher Education Center.

(April 10, 1990)




