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e z-;l‘é}ns 1;7;% Meni’@_‘t”_ > t (*Agreement”) is made and entered into affective

(90 2003, by and between Marshall Univeraity ("Mezshall’)
and Conferencw H;é.‘ ; se).

Bac und

The Conference has {esusd an invitation to Marshall for Marshall to join the
Conference as a Member, contingent upon () the fulffllment of certain conditidns
precedent, as set forth below, and (i) the execntion and Aelivery of ihis Apresnent,
Marshell bas accepred such invitatlon. Mamshell and the Conference emter into this
Agteement to memotialize the terms and conditions, subject to the fulfillment of fhe
conditions precedent below, npon which Marshall will join the Conference.

Lerms of Agregment
Now, thezefors, the Conference and Mm‘ball agree as follows:

1. - This Agresment shall only be Vah&, enforoeable, and effective if af least
two current members of the Conference other than the United States Military Academy
publicly enmounce theit resignation from Conferénce membership and give motice of
withdrawal pursuznt to section 3.07 or 3.07A of the Conference Bylaws. If these

conditions precedent are not fulfilled, then this Agreement shell be mll and void 2nd of
no foree or effect, °

2.  Subject to the flfillment of the conditions precedent set forth in paragraph
1 (i) Marshall hereby agrees to become & Member of the Conference porsuznt to the
terms and conditions set forth herein, and (i) the Conference hersby aceepts Marshall as
a Member, effective Tuly 1, 2005, or such earlier date upon which both parties mdy agree,
pursitant to the teoms andccndlﬁons set forth Herein,

3, A8 3 conditicn of bestoming o Confermce Megraber, Mars'ha]l ggrees o
make payments to the Conference (dn‘acﬂy and in the form of redused revenus

distribitions) as set forth on Exhibit A, which {s aftached hereto and incorporated hexein
by referenes.

4, Except as apec!ﬁcaﬂy protdded herein, the {etms end conditons of
Marshall’s parficipation in the Conference as a Member shell be governed by the
Couferenoe Bylaws, &s suuh Bylaws toay be amended from time to time. As a condition
of becoming and remaining a Corfarence Mewbet, Matshall agrees fully and cormpletely

to ehide by and comply with &l provisions and conditions of the Bylaws, 25 such Bylaws
may be amended from time to time. '
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Exhibit A

In addition to the yearly assessments by the Board of Directors for opersting |
expenses of the Conference gnd such other assessments as mey be duly levied upen
membera by the Board of Direstots pursuznt to the Bylaws of the Conference, Marshall
agrees to pay $1,000,000 to the Conference in four instslliments aa follaws:

a $250,000 on or befare January 1, 2004,
= $250,000 on or before January 1, 2008,
& $500,000 on or before July 1, 2005,

These payments shall be placed in the Conference’s reserve and disbursed in the
fixture in the mannes that the Board of Directors mey determine.

In addition, Marshall agrees that the revenus (excluding NCAA. bread based
distributions) which would ofherwizse be distributed by the Conferencs in the normal
coutse of the Conference's operations pursuant to the revenus distribution formula
adopted by the Board of Directors with respuct fo member distributions shall be redoced
by $200,00G for each fiscal year of the Conference beginning with the 2005-2006 fiscal
year end ending with the 20092010 fscal year, mclusive (for = total reduction over the
five year period of $1,000,000); provided, however, that there shall be no reduction ‘i
such distributions in and for & partienlar fiscal year if and {o the extent that the total gross
revemme (without auy edfustment for Conferénce éxpénses) distubuted to Marshall in
such Vear would be less than $700,000.

In the event there is revenne that accrnes to Mayshall followmg the eff'ea&ve date
of itz mcmbaslnp in the Conference a3 o result of Marshall’s prior participation in the
NCAA men's basketball tournament, that revenue shell be inoluded in the revenue of the
Conference and distributed pursuant to the Conference’s revenus distribution policies;
provided, however, Marshall shell receive a credit against any reductions referenced
herein for all such reveme distributed to other Conference merubers,

Tha fimds available as a result of any and all such rednctions sball be disbwrs=d in
the firture in the manner that the Board of Ditsctors may detenmine.

Time is of fhe essence of these provisions and obligations.
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ARTICLE 1 .«
022 FEB 22 A1 07

NAME AND PURPOSE

1.01 Name.  The name of the Conference shall be Conference USA (the "Conference™), MiKE WOELFEL

IRGUIT CLERK

1.02 Purpose. The purpose of the Conference is to provide a structure which will better enable the Conferencgs ,p}gnbsrg t rﬁanqe
publicize, fund (through payments or distributions from the Conference, or otherwise), administer,-.and regula‘a-xﬁelr-‘fc‘specg: )znrslitlyrv
intercollegiate athletic programs within the context of higher education and the National Collegiate Athletic Association (the "NCAA™),
and to better provide student-athletes attending member universities with quality educational and athletic opportunities. In furtherance of
such purpose, it is intended that the Conference will:

(@) Provide member institutions with the opportunity to participate in a major athletic conference;

{b) Provide member institutions with a voice in NCAA affairs and provide the opportunity for member institutions to play a
significant role in intercolleginte athleties;

{c) Enhance the level of competition and visibility of men's and women's athletics;

(d) Provide a consortium for member institutions 1o exchange information and foster interchange to enhance academic, fiscal and
athletic policics;

(e) Provide championships in Conference sports and to enhance the quality of member institutions’ athletic programs;

(€3] Provide a compliance program to assist member institutions in complying with NCAA, Conference and institution rules and
regulations.

As a result of the foregoing, it is expected that participation in the Conference will enhance the national stature of each member
institution.

1.03 Not-For-Profit Organization. The Conference is formed exclusively for charitable or educational purposes and to foster national or
international amateur sports competition, within the meaning of Section 501 of the Intemal Revenue Code-of 1986, as amended, or the
corresponding provisions of any future United States Internal Revenue law (the "Code") and shall be organized and aperated exclusively
forand in furtherance of such purposes. Consistent with the purposes for whick the Conference is organized:

)] No part of the net earnings or other assets of the Conference shall inure to the benefit of, 'or be distributable to, any director,
officer, contributor or other private person, except that the Conference shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in accordance with the purposes set forth above.

(b) The Conference shall not, as a substantial part of its activities, carry on propaganda, or otherwise attempt to influence local,
state or federal legislation, and the Conference 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, except as authorized
vnder the Code.

(c) Notwithstanding any other provisions of these Bylaws, the Conference shall not carry on any activities not permitted to be
carried on (i) by an organization exempt from federal income tax under Section 501 (c) (3) of the Code or (ii) by an
organization contributions to which are deductible under Sections 170 (¢) (1) or (2) of the Code.

1.04 Corporate Dissolution, In the event of the dissolution of the Conference, whether voluntary or involuntary, no director, officer,
contributor or any other private person shall be entitled to any distribution or division of its remaining property or its proceeds, and, after
payment or provision for the paytent of all the debts and obligations of the Conference (including obligations of the Conference to the
members under any formula for allocation of Conference revenues adopted pursuant te Section 5.02(b)(ix) of these Bylaws), the balance
of all money or other property received by the Conference from any source including the distribution of tournament television or other
revenues {its "net assets") shall be distributed by the Conference equally among its then members, for their respective use exclusively for
charitable or educational purposes, or, if not distributed pursuant to the preceding clause, to foster national or international amateur sports
competition, within the meaning of Section 501 (¢) (3) of the Code, provided that any such member shall then be an organization
described in Section 501 (c) (3), 170.{c) {1} or 170 (c) (2) of the Code.

In the event that less than all of the Conference's members shali be entitled to receive a distribution of the Conference's net assets upon jts
"dissolution, then the share of such member or members not entitled to a distribution shall be equally divided among the remaining
member or members and added to its or their share and used by the recipient member-or members exclusively for the purposes and uses
set forth above. In the event that none of the Conference's members are entitled to receive a distribution from the Conference upon its
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dissolution, its net assets shall be disposed of exclusively for the purposes of the Conference in such manner, or to such organization or
orgattizations organized and operated exclusively for charitable or educational purposes, or to foster national or international amateur
sports competition, as shall at the time qualify as an organization described in Section 501 (c) (3), 170 () (1) or 170 (¢) (2) of the Code,
as the Board of Dircctors shall determine. Any assets not so disposed of shall be disposed of by the circuit court, or its judicial
equivalent, of the county in which the principal office of the Conference is then located, exclusively for such purposes or to such
organization or organizations as said court shall determine, which are organized and operated exclusively for such purpose.

ARTICLE TI

CORPORATE OFFICES

The principal corporate office of the Conference shall be located in or near Dallas, Texas, o in such other city and state as the Board of Directors
shall determine pursuant to Secction 5.02(b)(x) of these Bylaws. The Conference shall have and continuously maintain in the State of Texas a
registered office, and a registered agent whose office is identical with such registered office.

ARTICLE 111

MEMBERSHIP

3.01

3.02

3.03

3.04

3.05

Eligibilitv. Colleges and universities described in Section 170 (b) (I) (A) (ii) of the Code that are located within the United States of
Aumerica and are classified or have applicd for classification as a NCAA Football Bow! Subdivision member, shall be eligible to be
members of the Conference.

Members. The members of the Conference, hereinafter referred to as "Members," are University of North Carolina at Charlotte, Florida
Atlantic University, Florida International University, Louisiana Tech University, Marshall University, Middle Tennessee State
University, University of North Texas, Old Dominion University, Rice University, University of Southern Mississippi, University of
Alabara at Birmingham, University of Texas at El Paso, University of Texas at San Antonio, and Western Kentucky University.

Admission of Additional Members. Colleges and universities meeting the requirements of Section 3.01 may apply for membership in the
Confetence. An application for membership shall be submitted to the Commissioner and, if the Commissioner deems the application
warthy of consideration, it will be revicwed by the Board of Directors and the Joint Group. The Board of Directors shall determine
whether the purpose of the Conference would be served by the admission of the applicant and whether the applicant may rcasonably be
expected to perform its financial obligations under Section 3.04 and, based on the prior conduct of its athletic programs, its covenants
under Section 3.05. An applicant may be elected to membership in the Conference by a three-fourths (3/4) vote of the full membership
of the Board of Direclors on the application for membership. Members of the Board of Directors shall not be permitted to vote on the
admission of additional members if the institution which they represent has notified the Conference of its intent to withdeaw under 3.06.
The Conference and its members shall be bound by the terms of any agreement executed between the Conference and a member (or
prospective member) of the Conference concerning the terms and conditions of & member's admission nto the Conference, which
contract must be approved by a three-fourths (3/4) vote of the full membership of the Board of Directors, Any proposed change to the
Bylaws that would alter the terms of any such agreement must be approved by & majority of the members of the Conference present and
entitled under the Act and these Bylaws to vote on the proposed amendment, which majority must include the member party to the
agreement that would be altered therehy.

Initiation Fee. Each member of the Conference shall pay an initiation fee to the Conference in an amount to be determined by the Board
of Directors.

Contributions. The members of the Conference shall provide for the financial support of the Conference, the Conference office and
Conference staff.  For that purpose, the Board of Dircctors shall have the power to assess members for such amounts that may be
necessary for such support and to fix the time for payment of such assessments.

Member Covenants. By accepting membership in the Conference, each member covenants and agrees that:

(a) It will administer its athletic program in accordance with NCAA and Conference legislation, the Articles of Incorporation and
Bylaws (including Addenda thereto) and Administrative Regulations of the Conference;

(b) It will afford full cooperation to the Conference’s compliance program to make it a joint cooperative effort between the
Conference and each member,

(©) It will require compliance with and support of Conference legislation;
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Its President/Chancellor, which, for purposes of these Bylaws, shall be defined as the "Chief Executive Officer” or "CEO” of
the member institution, at all times will bear ultimate responsibility for and final authority over the conduct of its intercollegiate
athletic programs;

1t will support the Conference’s programs and championships, and its administrators in the conduct of those programs;

1t will conduct its intercollegiate athletic program in keeping with the highest recognized standards and in a manner, which will
enhance the Conference's reputation for integrity;

It will cooperate in the spirit of mutual trust with the other members of the Conference in supporting and promoting the
objectives of the Conference;

It will assure that its intercollegiate athletic program is maintained as an integral pact of its educational objectives and
programs;

It will participate in such Conference television and other broadeasting packages as the Conference, acting through the Board
of Directors or any Conference advisory bodies the Board may so sppoint, may approve (including those relating to intemet
distribution, video streaming and other similar matters), to provide the most mutually beneficial and attractive broadeasting
inventory possible for the benefit of the Conference and its members;

It will participate in all men's and women's regular season and championship competition, all post-season NCAA
Championships, Tournaments, the Men's Basketball National Invitational Tournnment, subject to the provisions of Section
3.05(m, any bowl games for which the member might be sclected, retain competition in o sport 1o protect the Conference's
automatic qualification to NCAA championship in that sport and participate in any other post-season competition approved by
the Board of Directors in any sport in which the member sponsors a team;,

It will conduct all intercollegiate athletic programs without unlawful discrimination with respect to race, religion, sex, sexual
orientation, age, disability, ancestry or national origin, at either the Conference headquarters or at member institutions;

It will subscribe to the principle of free exchange of information between members of the Conference with respect to the
operation of ifs intercollegiate athletic program and, consistent with this principle, provide to any other member, upon request,
complete information with respect to its entrance requirements, its academic requirements for athletic eligibility, its program of
financial aid for student-athletes in comparison with its overall aid program for undergraduate students, and the zcademic
standing of its student-athletes, including the school of origin and the academic record in the member institution. The
preceding shall not, however, be intended or permit or require a member to violate the antitrust, restraint of trade, privacy, or
other similar laws of the United States or of any state; '

It will fully perform and comply with all of its obligations and duties in accordance with the terms of each and every agreement
duly approved by the majority of the Conferenee, zeting through the Board of Directors or any Conference advisery bodies the
Board may appoint, and executed at their direction that requires the Conference champion, co-champion, or second, thitd, or
fourth place team in any sport to participate in a specific preseason or postseason athletic contest or tournament;

It will fully perform and comply with all of its obligations and duties in accordance with the terms of each and every agieement
duly approved by the mafority of the Conference, acting through the Board of Directors or any Conference advisory bodies the
Board may appoint, and executed at their direction that requires cach member school to allow a cerlain number of athletic
contests or games in any or 2ll sports in which such member fields a team (preseason, season, or postseason) to be selected for
distribution, transmittal, exhibition, licensure, sub licensure, promotion, publicity, and performance, in whole or in part and as
part of any derivative work or compilation, throughout the universe by any and all means, uses, and media now known or
hereafter developed (including internet distribution, video streaming, electronic re-creation of games, distribution of still
pictures, and similar methods of distribution), in perpetuity or otherwise, with or witliout limitation on the number of
exhibitions (cumulatively, the "broadcast rights");

[t will fully perform and comply with all of its obligations and duties in accordance with any resolution duly adopted by the
majority of the Board of Directors establishing the number of Conference games per season (and the manner of selection of
Conference opponents) that must be played by the team(s) fielded by such member in any or all sports in which the member
fields a tearn;

It will not withdraw, attempt to withdraw, or renege upon any legally binding commitment of its CEQ and hereby agrees that
its CEO hasand will have full authority to speak and act for such member on all maiters involving or affecting the Conference;

EXHIBIT B
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(@ 1t will prevent, to the fullest extent permitted by law, its administrative staff, athletic director(s), athletic staff, and coaches
from disparaging or commenting unfavorably about (cither on or off the record) the Conference or any member of the
Conference in connection with any action, decision, inaction, or resolution of the Conference;

(r) It authorizes the explicit or implicit transfer of all of its broadcast rights in and will abide by the provisions of any agreement
suthorized and approved by a majority of the Board of Directors that:

()] Assigns, licenses, or otherwise allocates or transfers broadcast fights and revenues, including rights and revenues that
may be owned or controlled by individual members of the Conference, for inter-conference sports competitions;

(ii) Entitles the Conference to receive payments as a result of or in connection with broadeasts of inter-conference sports
competitions;
(iif) Obligates the Conference to make payments as a result of or in connection with broadeasts of inter-conference sports

competitions; ond/or

(iv) Obligates Conference members to participate in inter-conference sports competitions (in which Conference members
have otherwise agreed to participate) pursuant to terms established by such agreement concerning broadcast rights,
revenues, and payments.

(s} It will not grant, transfer, license, assign, or otherwise convey (jointly "convey" or "conveyance™) any broadcast rights: (i) in
conflict with the provisions of any agreement referenced in subparagraph (n) above, (i) that the Conference has conveyed in
any agreement referenced in subparagraph (n) above, or (iii) for any time period subsequent to the expiration of any agreement
referenced in subparagraph (n) above that is in place at the time of such member's conveyanee of rights.

Withdrawal From Conference. No member of the Conference may withdraw from the Conference except pursuant to and as allowed
by this Section 3.06. ’

No member may withdraw from the Conference without providing the Conference prior written notice. Any and all withdrawals from
the Conference shall be effective on July 1 of the year specified in the notice of withdrawal; provided, however, that the withdrawing
member must afford the Conference notice at least fourteen months prior to the effective date of the withdrawal! (i.e. no later than May 1
of the prior year). However, il a Member makes statements or takes actions that evidence intent of such Member to withdraw from the
Conference cither currently or in the future, such actions will be determined as notice of withdrawal by a three-fourths (3/4) vote of the
remaining Members of the Board of Directors. In the evenl that a member attempts to leave the Conference without fully complying with
the notice of withdrawal requirements set forth above, the Conference shall be entitled to equitable relief without having to prove actual
injury, irreparable or otherwise, including, but not limited to, an injunction requiring the member to comply fully with the notice of
withdrawal requirements set forth above, to fulfill all of its obligations as a Conference member, and to remain in the Conference until
the earliest permissible date upon which the member could have, under the circomstances, withdrawn with full and proper prior notice as
required above. The members agree that any attempted withdrawal of a member without full compliance with the prior notice
requirements set forth above would cause a* disruption in the scheduling of competitions among the members for which there is no
adequate remedy at law which would cause harm that would not in any respect be compensated by payment of a withdrawa) fee, and for
which, therefore, equitable relief is appropriate.

The withdrawing member shall be responsible for the amount of any and all assessments or debts that the member owes to the
Conference as of the effective date of the withdrawal.

From the date of notice of withdrawal, the withdrawing member shall have no rights to receive distribution of Conference revenues of
any nature (i.e. the Conference shall be entitled to retain distribution for two fiscal years) and shall continue to be obligated to pay
Conference expenses, assessments, or debts.  Further, the term of office of any Board Member representing a Withdrawing Member
shall automatically expire and such, Chief Executive Officer shall no longer be a Board Member of the Conference effective as of the
notice date or determination of notice to withdraw and such Withdrawing Member shall not be entitled to have a representative on the
Board of Directors thereafter. During the period thereafier the number of Board Members shall automatically be reduced by the number
of Withdrawing Members; and the Withdrawing Member(s) shall not be permitted to attend any meeting of, vote-on any matter before,
receive notice of any meeting of, or receive copies of materials distributed to the Board of Directors; the Conference shall however,
inform the Chief Executive Officer of a Withdrawing Member sbout matters {(as determined by the Commissioner in his sole discretion)
that may materially impact the Withdrawing Member during the period prior to the effective date of the withdrawal in a manner
disproporticnate to the Withdrawing Member and shall provide the Chief Exccutive Officer of the Withdrawing Member with a
reasonable opportunity for discussion with the Board of Directors on such issues as requested

Each of the Members agrees that withdrawal of a member from the Conference would cause damage and fipancial hardship to the
Conference and its continuing members, that the financial consequences to the Conference and its continuing members of such
withdrawal cannot be measured or estimated with cetlainty at this time, and that the withholding of distributions pursuant to the
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preceding paragrapli is a reasonable method of compensating the Conference and the continuing members for such damage and financial
hardship and is not and shall not be construed as a penalty.

Suspension and Expulsion. A member shall be subject to suspension or expulsion for cause by the Board of Directors (provided,
however, that-the Director representing the withdrawing member may not participate or vote in connection with any such decision)
pursuant to Section 5.02(c)(iit) if the member:

(a) Fails to meet its financial obligations to the Conference;
(b) Violates any of the provisions of these Bylaws or the rules and regulations of the Conference (collectively referred to as
"Conference Legislation™) or the NCAA; or,

(c) Engages in a course of conduct significantly contrary to the best interests or reputation of the Conference and the remaining
members of the Conference as determined by the Board of Directors.

A member suspended or expelled for cause shall not be entitled to-receive a return of any initiation fee or subsequent contributions paid
by it to the Confercnce, nor shall it (a} be relicved of any financial obligations to the Conference arising prior to such suspension or
expulsion, including, without limitation, asscssments’ made pursuant to Section 3.04; or, (b) be entitled to distributions, if any, of
Conference income, whether pursuant to Section 5.02(b)(xii) or otherwise, for the fiscal year in which suspension or withdrawal oceurs
or for any subsequent fiscal years. The suspension or expulsion of s member for cause shall not be deemed a waiver by the Conference
or other Conference members of any claims it or they may have against the member for losses or damages incurred as a result of the
conduct giving rise to such suspension or expulsion.

In addition, the Conference’s Board of Dircctors (provided, however, that the Director representing the withdrawing member may not
participate or vote in connection with any such decision) may, in its sole discretion, expel a member without cause pursuant to Seetion
5.02(c}(ifi). Any decision by the Confercnce’s Board of Directors to expel a member without cause shall not be reviewable by a court,
and the members waive any and all rights they may have to seek court review of any such decision. Any member expelled without cause
shall be entitled to (a) repayment of any obligations owed to it by the Conference at the time of such expulsion in accordance with the
terms of the obligation plus (b) its share of current and future revenues of the Conference (which shall mean, for purposes of these
Bylaws, revenues as of the date of expulsion payable for the year in which expulsion occursin.accordance with the Conference's revenue
sharing formula, terms, and conditions in effect on the effective date of the expulsion). In addition, if a member expelled without cavse
has been o member for less than ten consecutive years on the effective date of the expulsion, the member so expelled shall be entitled to a
sum equal to (a) the amount of dny initiation fee and any other similar contributions and assessments paid by the member for the right to
join the Conference and for the costs and expenses of forming and organizing the Conference multiplied by (b) a fraction the numerator
of which is the difference between 120 and the actual number of full consecutive months during which the member has been a member of
the Conference and the denominator of which is 120. If the member expelled without cause has been a member for more than ten
consecutive years, the preceding sentence shall not be applicable. In the sole discretion of the Conference's Board of Dircctors
{excluding the director of the member at issuc), any amount payable to the member expelled without cause which can be calculated with
reasonable certainty may be paid in a lump sum at its then present value, In calculating the present value, the discount rate shall be the
interest rate at which the Conference could borrow the funds necessary to make the payment from its primary depository bank, and any
television rights fees and NCAA basketball fund units shall be assigned a value equal to their actual value (in the event of a dispute or
question as to "actual value”, the determination by the Commissioner shall be deemed to be final and binding) in the Conference’s fiscal
year in which the member is expelled without cause. The provisions of this subsection shall take priority over any contrary provisions of
any present or future agreement, revenue sharing formula, or other similar document or understanding among the members or between
the Conference and its members,

Expulsion without cause shall be deemed to be effective on the last day of the fiscal year of the Conference in which expulsion occurs, or
at such other date as the Board of Directors and the expelled member may agree.

In consideration of the payment by the Conference of the foregoing sum, which sum shall be deemed to be liquidated damages, a member
expelled without cause agrees to hold harmless, indemnify and releasc the Conference and its members from any and all claims or
abligations related to its participation and separation from the Conference.

ARTICLE IV

CONFERENCE CHAMPIONSHIPS

4.01

Championships. Except as the Board of Directors may otherwise determine, the Conference shall conduct championships in the sports
of men's and women's basketball, men's and women's tennis, men's and women's cross country, men's and women's indoor and outdoor
track, men's and women's golf, men's and women's soccer, football, baseball, softball, women’s swimming and diving, and volleyball.
Notwithstariding the foregoing, the Conference shall not be required to sponsor a championship in a sport unless at least one-half (1/2) of
the members sponsor the sport at the intercollegiate varsity level. This section (4.01) docs not prohibit the Conference from sponsoring a
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championship in an emerging sport (as identified by the NCAA), oven if less than ene-half (1/2) of the members sponsor the sport &t the
intercollegiate varsity level.

Baskethall Towrnament. The Conference shall sponsor a men's and women's basketball tournament at the conclusion of the regular
season. The winners of the respective Conference basketball tournament shall be declared the Conference champion for purposes of
automatic qualification in the NCAA Basketball Tournament.

Foothall, The Conference champion in football shall be determined by a championship game between the regular season champions of
the Eastern and Western Divisions, as determined by the Conference. In the event the Conference should decide not to play a football
championship game, the Conference champion in football shall be determined by regular season competition.

Other Sports. In other team sports, the winner of any post-season tounament shall be declared the Confercnce champion for purposes
of automatic qualification to NCAA championship play. In the absence of a tournament, the Conference charpion shall be determined
by regular season competition.

Ineligibilitv. A member institution shall be prohibited from participation in a Conference championship game, tourament or meet in o
sport if the institution is precluded from participation in NCAA championship or post-scason play in that sport {e.g., Academic
Performance Program restrictions, Committee on Infractions sanctions). In the event the Conference should decide not to play a football
championship game, or a post-season championship tournament or meet, a member institution on NCAA probation in that sport may
participate in regular season conference football games, tournaments or meets if permitted to do so by the terms of such NCAA
probation, but shall not be eligible for the Conference championship. In addition 1o any financial penalties imposed by the goveming
association (i.e., NCAA or College Football PlayofY), the financial penalties for teams subject to a postseason restriction are as follows
(o be held from the current year end distribution):

(a) Football - the member’s share of football related revenue distribution up to a maximum of $250,000;

{®) Men's Basketball - the member's share of men’s basketball related revenue distribution up to a maximum of $100,600;

{c) Each sport other than football and men’s basketball - $10,000.

ARTICLE V

BOARD OF DIRECTORS

3.01

5.02

Compaosition. The membets of the Conference shall act through a Board of Directors. The Board of Directors shall consist of as many
members as there are member institutions of the Conference, and the members of the Board of Directors shall be the Chiel Executive
Officers of each of the members of the Conference. Prior to the annual meeting specified in Section 5.03, if requesied by the
Commissioner or any member of the Conference, each member shall certify to the Conference the name of its Chief Executive Officer
and each member shall advise the Conference immediately in the event of any change in the identity of its Chief Executive Officer. In
the event that the identity of any member's Chief Executive Officer changes, his/her successor in office automatically shall replace him
on the Board of Directors,

Function., The function of the Board of Directors shall be:

(a) To establish policies for the management and operation of the Conference, or fo delegate to other Conference advisory bodies,
the authority to establish such policies;

(b) To act on the following matters with each matter requiring the vote of a majority of the full membership of the Board of
Directors:

@ Establishment of Board committees and other advisory bodies as permitted by the Act and appointment to such
comunittees and advisory bodics of such persons permitted by the Act as the Board of Directors deems appropriate;

(i) Removal of any member of any Beard committee or other advisory body appointed pursuant to (b)(t) at any time with
or without cause and filling of any vacancy on any such commiittee or advisory body;

(iii) Designation of a Chair (who shall be the Chairman of the Board of Directors) and the Vice Chair;
{iv) Appointment of, and execution of an employment contract with, the Commissioner;

] Removal of any officer, subject, however, to that officer's contract rights, and to fill vacancies in nny office pursuant
to Section 8.06 of these Bylaws;

{vi) Establishment of initiation fee and otber terms and conditions, if any, for members joining the Conference after July
1, 2005;
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(vii) Adoption of the annual budget for the Conference and approval of modifications thereof and deviations therefrom;

{viii) Sponsorship and approval of Conference championships pursuant to Section 4.01;

(ix) Establishment of the formula for allocation of Conference revenues between Conference members and the
Conference;

(x) Any change in the location of the Conference office;

(xi) Approval of contracts not in the ordinary course of the Conference's business (including, without limitation,
television contracts);

(xi) Adoption and amendment of rules and regulations relating to the operation of the Conference, the conduct of the
members’ athletics programs and such other matters relating to the Conference and its purposes as the Board of
Directors shall deem necessary and/or appropriate;

{xiii) Such other matters as are not specifically reserved in these Bylaws (including the addenda thereto) to another person
or governing body;

(xiv) Establishment of withdrawal fees for members who are not subject to the withdeawal fee specified in 3.06 or fees that
are otherwise specified;

(xv) Establishinent of such assessments as contemplated by Section 3.04 of these Bylaws,

() To act on the following matters with the vote required as hereinafter specified:

(6] Amendments to the Articles of Incorporation and Bylaws of the Conference (including the addenda thereto) shall
tequire the affirmative vote of two-thirds (2/3) of the full membership of the Board of Directors, except that any
provision requiring a greater than two-thirds (2/3) vote of the full membership of the Board of Direetors to act cannot
be amended without the affinnative vote required in that provision to act;

(ii) Admission of colleges and unjversities to full membetship in the Conference shall require the vote of three-fourths
(3/9) of the full membership of the Board of Directors;

(iii) Suspension or expulsion of a member of the Conference shall require the three-fourths (3/4) vote of the full
membership of the Board of Directors other than the member whose removal is proposed.

(d) To assure that the members of the Joint Group, the three (3) Administrative Groups (i.e., Athletics Directors, Faculty Athletic

Representatives, Senior Woman Administrators), Board and other committees, and other advisory bodies as established by the
Board of Directors and the Officers of the Conference are acting in a manner consistent with the authority granted to them
under these Bylaws and the general policies established by the Board of Directors, and to review and/or act upon decisions of
such subordinate groups;

(e} To exercise such other powers as may be allowed or prescribed under the Act.

5.03 Meetings. The Board of Directors shall have at least two regular meetings during the fiscal year of the Conference within or without the
State of Texas at such places as the Board of Directors shall determine. One of those meetings shall constitute the Annual Meeting of
members of the Conference. At such Annual Meeting, the Board of Directors shall:

(a) Require the Commissioner to deliver reports concerning the business and operations of the Conference;

()] Designate the following persons, each to serve at the pleasure of the Board of Dircetors:
(6] The members of committees and any other advisory bodies established by the Board of Directors;
@i The Chair and Vice Chair of the Board of Directors.

(c) Transact such other business as may be allowed or required pursuant to the Act.

In addition fo regular meetings, special meetings of the Board of Directors may be held at any time on the call of a majority of the
members of the Board of Directors, the Chair or the Commissioner,
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The Chairs of the three Administrative Groups may be invited to attend, and, when appropriate, participate at the regular meetings, and
special meetings of the Board of Directors.

Quorum and Manner of Acting. A majority of the total number of members of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors, provided that if less than & majority of the members are present, those
members present may adjourn the meeting from time to time without further notice. The act of the majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by these
Bylaws. Institutions nre to be represented solely by the Chief Executive Officer. Substitutions are not permitted to attend meetings
unless special eircumstances arise and are approved in advance by the Commissioner or Board Chair.

ARTICLE VI

EXECUTIVE COMMITTEE

6.01

6.02

6.03

Compaosition. An Executive Committee of the Board shall be appointed by a majority vote of the Board of Directors at the Annual
Mecting set forth in section 5.03 and shall be comprised of the Chair, the Vice-Chair, and three additional members. One of the five (3)
members shall be the NCAA Division | Board of Directors representative for the Conference. All members of the Executive Committee
must be members of the Board,

Function. The Board may authorize the Exccutive Committee to take action and make decisions, pursuant to such rules and limitations
as the Board might prescribe, in accordance with and as allowed by the Act. The Executive Committee shall (j) act as consultants to the
Commissioner when so trequested by the Commissioner or the Board on such matters the Commissioner would otherwise seck the
counsel of the entire Board, if time allowed, and (ji) shall have full power and authority to act on behalf of the Board of Directors when
expressly authorized in advance to do so by the Board. The Exccutive Committec shall report at each Regular or Special Meeting of the
Board of Directors such matters considered or actions taken by it since the last meeting of the Board of Directors.

Terms of the Office. Each member shall be elected annually aud will be limited to three continuous years of service: Terms will be
staggered to maintain continuity while providing opportunity for all to serve on the Executive Commiittee,  Ex-officio membership may
be established to accommodate the NCAA Board representative.

ARTICLE Vi1

GCENERAL PROVISIONS RELATING TO MEETINGS AND GOVERNANCE

7.01

7.02

7.03

7.04

Notice of Meetings, Wrilten notice of each regular or special meeting of the Board of Directors and each meeting of the Executive
Committee shall be communicated by or at the direction of the Commissioner to each member. Notice of each regular or special meeting
of the Board of Directors shall aceur not less than five nor more than sixty days, unless therwise required by the Act, before the day on
which the meeting is to be held. Notice of cach Executive Committes meeting shall occur a5 soon as possible subsequent to the meeting
being called. All notices of meetings shall set forth the place, date, time and in the case of a special meeting of the Board or 2 meeting of
the Executive Commitiee, the purpose for which the meeting is called in which case the business transacted shall be limited to that stated
in the notice.

Waiver of Notjce. Notice of any meeting of the Board of Directors may be waived in writing by a person entitled to such notice either
before or after the meeting. Attendance at any meeting shall be deemed to be a waiver of notice unless the person at the meeting objects
to the holding of the meeting prior to the start of the meeting because proper notice was not given.

Action in Lieu of Meetings. Any action required or permitted to be taken at any meeting of the Board of Directors or any committee or
advisory body created by the Board of Directors may be taken without a meeting and without a vote if a consent in writing, setting forth
the action so taken, shall be signed by all of the members of such govemning body entitled to vote with respect to the subject matter
thereof.

Telephonic Conferences. Meetings of the Board of Directors and any meetings of committees or other advisory bedies created by the

Board of Directors under these Bylaws, may be through the use of a telephone conference or other communications equipment of which

all persons participating in the meeting can simultaneously communicate with each other. Participation in such meeting shall constitute
attendance and presence in person at the meeting of the person or persons so participating.
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7.05 Rules. The Board of Directors may adopt rules for its own governance not inconsistent with these Bylaws. Any Committee or advisory
body appointed and established by the Board of Direciors may also adopt and create rules for its own govemance which the Board of
Directors shall have the right to review, approve and modify at any time and which rules shall not be inconsistent with these Bylaws.

ARTICLE VIIT

OFFICERS
8.01 Designation, The officers of the Conference shall be the Chair and Vice-Chair of the Board of Directors and the Commissioner.

8.02 The Chair. The Chair of the Conference shall be the person serving as the chair of the Board of Directors.  The Chair shall preside at
meetings of the Board of Directors, shall act as Chair of the Executive Committce, and. shall sign contracts and agreements when
appropriate on behalf of the Conference.

8.03 Yice Chajr, The Vice Chair shall perform the duties of the Chair in the event of the Chair's absence or unavailability and shall perform
such other duties and responsibilitics as may be assigned 10 him or her from time to time by the Board of Directors.

8.04 Commissioner, The Commissioner, who is not a member of the Board of Directors, shall serve as the Chief Executive Officer of the
Conference, and shall be responsible to the Board of Directors for the eperation and administration of the Confercnce office, the keeping
of minutes and corporate records, and the financial operations of the office. ‘The Commissioner shall have the power and authority to
perform all such responsibilitics. Tn addition, the Commissioner shall enjoy and be entitled to exercise power and authority and shall
perform such other duties (i) as may be reasonably necessary to achicve the purposes of the Conference, to advance the best interests of
the Conference and Conference members, and to resolve prablems and disputes of the Conference, and (ii) as may be assigned to them by
the Board of Directors, provided that the Board of Directors shall not assign duties or responsibilities to the Commissioner inconsistent
with his position or with the terms of any employment contract between the Conference and the Commissioner.

8.05 Terms of Office. Each Officer shall be elected annually and hold office until his or her successor shall have been duly elected or until
his or her death or until he or she shall resign or shall have been removed in the manner hereinafter provided; however, no member
institution is eligible to have its representative serve as Chair of the Board more than two (2) years within any six (6) year period.

8.06 Removal; Vaeancies. The Board of Directors shall have the right at any titne, with or without cause, to remove any Officer. However,
the right to remove the Commisstoner shall be subject to, and without prejudice to, any rights the Commissioner may have under his or
her Employment Agreement. The Chair or Vice Chair shall auiomatically cease to serve in such positions in the event the Chair or Vice
Chair would cease to be the Chief Executive Officer of his/her member institution. The Board of Directors, at its discretion, shall have
the right to fill any vacancy in any such office,

ARTICLE IX

COMPENSATION

No member of the Board of Directors or other committee or advisory bodies and no officer of the Conference, shall reccive, directly or indirectly,
any salary or other compensation from the Conference unless specifically authorized by the Board of Dircctors. The Board of Directors may
authorize, from time to time, the reimbursement of expenses incurred by the officers ot other persons on behalf of the Conference.

ARTICLE X
FISCAL YEAR

The fiscal year of the Conference shall begin on July 1 and end on June 30.

ARTICLE X1
INDEMNIFICATION

1101 Indemnification by the Conference. The Conference shall indemnify, to the full extent authorized by the Act and other applicable law,
any person who was or is a party, or is threatened to be made-a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was a member of a committee or advisory
body or an officer, employee or agent of the Conference, or who is or was serving at the request of the Conference as a director, officer,
employcee or agent of another corporation, partmership, joint venture, trust or other enterprise, against expenses, including attorneys' fees,

judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
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proceeding. Such indemnification shall not be deemed exclusive of any other rights to which a person may be entitled under any bylaw,
agreement, vote of disinterested members of the Board of Directors, or as a matter of law or otherwise. The Conference may purchase
and maintain insurance on behalf of any person who is or was a member of a committee or advisory body or an officer, employee or
agent of the Conference, or who is or was serving at the request of the Conference as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of his or her status as such, whether or not the Conference would have the power to indemnify
such person against such liability under the provisions of this Section. The Conference, but not its Members, shall be liable for the
indemnification obligations of this paragraph.

1162 Indempification of the Conference by Members. Unless prohibited by the Anti-Deficiency Act or other similar laws of the United
States or of any state, each member of the Conference shall indemnify, to the full extent authorized by the Act and other applicable law,
the Conference and any of its other members to the same extent provided in Section 11.01 for any acts, prior conduct, linbilities or claims
arising out of that member’s withdrawal from another Conference or arising out of the prior conduct of business of any member prior to
joining the Conference or arising out of the future conduct of business of the member after leaving the Conference, whether by
withdrawal or cxpulsion.

ARTICLE XT1
MISCELLANEQUS

1201  Construction. Whenever from the context it appears appropriate, each 1erm stated in either the singular or the plural shall include the
singular and the plural, and each term stated in the masculine gender shall include tiie masculine, feminine and neuter gender.

12.02  Seversbility. The invalidity of any provision of these Bylnws shall not affect the validity or enforceability of any other provision hercof,

12.03  Use of Collective Memhership Marks, Members of the Conference shall be entitled to use any collective membership marks of the
Conference, whether or not registered with the U.S. Patent and Trademark Office, for the sole purpose of identifying themselves as
members of the Conference, provided that any such mark shall be used in the form preseribed by the Conference. The Conference shall
be entitled to use the names, marks and logos of Conference Members in conjunction with the name, mark and/or logo of the Conference
for the sole purpose of the Conference’s purposes and actions. The Conference shall be entitled 1o require any member or members to
discontinue any use of the Conference’s collective membership marks if such use is inconsistent with the purpose of the Conference,
detrimental fo the Conference, or otherwise would lead to the potential diminution in or destruction of the value of such marks, Each
member shall be entitled to require the Conference to discontinue any use of the member's name, marks and logos if such use is
unreasonably detrimental to the marks or otherwise would lead fo the potential diminution in or destruction of the value of such marks,

ARTICLE XIN

ENDMENT
These Bylaws may be altered or amended by the affirmative vote of two-thirds (2/3) of the full membership of the Board of Directors, except that
any provision requiring a greater than two-thirds (2/3) vote of the full membership of the Board of Directors to act cannot be amended without the

affirmative vote required in that provision to act, at any annual, regular or special meeting of the Board. The proposed amendment, in written form,
shall be tendered to each of the Board of Dircctors with the Notice of Mecting as required pursuant to Section 7.01 of these Bylaws.

The Administrative Regulations, which shall have the same foree and effect of these Bylaws, may be amended by a majority vote of the members,

ARTICLE X1V
DISPUTE RESOLUTION

1401 Arbitratian. All disputes, controversies, claitms, demands, and differences (herein all referred to as "dispute™);

(a) Between or among the Conference and any one or more members, former members, suspended members, or expelled members
of the Conference; or
)] Beiween or ameng two or more members, former members, suspended members, or expelled members of the Conference

arising from or relating In any respect to the Conference or to the participation of any member of the Conference in the affairs
of the Conference, shall be resolved by final and binding arbitration in Dallas, Texas, or the ¢ity in which the Conference
Office is located before a panel of three arbitrators, at least two of which shall be licensed attorneys, pursuont to the Rules of
the American Arbitration Association in effect at the time the dispute arises.
11
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14,02 Mediation, Any dispute subject to binding arbitration under Section 14.01 may be mediated if all of the parties to the dispute agree to
mediation.

1403 Not a Precoudition. Neither arbitration nor mediation of any dispute or any other matter shall be a precondition or prerequisite to the
Conference or any of its member(s) taking or refraining from taking any action.

14.04  Judicial Process. Each member of the Conference agrees and covenants not to institute a civil action or other judicial proceeding with
respect to any mafier subject to binding arbitration pursuant to Section 14.01. Should any member institute a legal proceeding in
violation of this provision, such member shall be responsible for reimbursing the Conference defendants, whether they be the Conference

itself and/or any of its members, or persons employed by or agents of the Conference and/or any of its members, for all costs, including
attomney’s fees, related to the defense of such action.

ARTICLE XV

GOVERNANCE OF THE CONFERENCE

15.01 Board of Directors. See Article V.
15.02  Joint Group.

(a)

(b)

©

G
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Role. The role of the Joint Group is to advise the Board of Directors with respect to all matters within the plenary authority of
the Board of Directors and to conduct the business of the Conference to the extent such authority is entrusied 1o it, subject to
the ultimate authority of the Board of Directors as set forth in these Bylaws. The Joint Group may delegate any of its functions
or authority to one of the Administrative Groups or to a-committee or subcommittee, and the Board of Directors may determine
other arganizational reporting lines as it deems appropriate. Matters within the jurisdiction of the Joint Group include;

(6} Advising the Board of Directors as to the admission of new members, expulsion of members, revenue sharing,
approval of Conference budget;

[(1}] Appointments from the Conference to NCAA councils, cabinets, committees, or other bodies, except the NCAA
Board of Directors;

(i) Appointments to all Conference committees or.subcominittees of the Joint Group;

(iv) Adoption of Conference policies relating to student-athlete eligibility, academic standards, and scheduling of

Conference competitions and championships, subject to approval of the Board of Directors;
™ Approval of schedules for Conference competitions and championships;

(vi) Review (and approval when appropriate) of all other matters entrusted in the first instance to one of the
Administrative Groups or a Conference comrmittee or subcommittee.

The Board of Directors shall retain jurisdiction over all matters relating to its operation, the hiring of the Commissioner, and
the internal operation of the Conference office.

Board Action. Actions of the Joint Group shall be forwarded to the Board of Directors for affirmation or approval. At the
request of any three (3) members of the Board of Directors, any such forwarded action of the Yoint Group will be placed on the
agenda for a Regular or Special Meeting of the Board of Directors, and the Board of Directors will determine its final
disposition. Except for those matters specified in Seetion 5.02, if three (3) members of the Board of Directors do not request
such action to be placed on the agenda of the Board of Directors within a period of thirty (30) days afier notification of the
Board of Directors, the action of the Joint Group will be considered to be affirned. Actions of the Joint Group requiring more
prompt resolution can be so designated by the Executive Committee of the Board of Directors.

Membership. The Joint Group will be composed of the Faculty Athletics Representatives (FARs), the Athletic Directors
{ADs), and the Senior Woman Administrators (SWAs) from all of the member institutions. The Chair of the Joint Group will
be the Chair of the ADs Administrative Group. The Vice Chair will be the Chair of the FAR Administrative Gronp. The
Commissioner or his/her designee will be-the ex officio secretary of the Joint Group without voting power.

Meetings. The Joint Group shall meet a minimum of two (2) times per academic year, once in the fall and once in the spring.

Additional meetings, cither via teleconference, videcoconference, or in-person, may be held at any time on the call of the
majority of the member institutions, the Chair, or the Commissioner,
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Procedures. Seventy-five percent (75%) of the member institutions must be represented at a validly called meeting in order
for a quorum o be established and action taken at that meeting. The Chair of the Joint Group will preside-at all meetings al
which the Chair is present. In the absence of the Chair, the Vice Chair will preside. If neither the Chair nor the Vice Chair is
present, the Chair of the SWA Administrative Group will preside. Meefings of the Joint Group and all subsidiary Groups and
Committees will be conducted according to Robert's Rules of Order, unless the Joint Group or a subsidiary Group or
Committee establishes alternative rules by unanimous vote. The Joint Group and its subsidiary Groups and Committees may
always proceed more informally with the unanimous consent of the member institutions.

Voting, Each member institution shall have one (1) vote on the Joint Group. It is expeeted that said vote will reflect a
cansensus of the three (3) members representing each institution. 1f none of the three {3) representatives of an institution are
present, the institution will be deemed unrepresented and will not be entitled to vote.on any matters before the Joint Group at
that meeting. Any of the three (3) representatives will be permitted to appoint a substitute, with permission of the
Commissioner. Proxy voting is not permitted. Each member institution may vote on ali matters, including those relating to a
sport or sports that the institution docs not sponsor. However, an institution is encouraged to abstain on votes related to sports
not sponsored by that institution when such votes would have minimal impact, financially or otherwise, on that institution.

1503 Administrafive Groups. There are three (3} Administrative Groups of the Conference: (1) The Faculty Athletic Representative (FAR)
Group, (2) The Athletic Directors (AD) Group, and (3) The Scnior Woman Administeators (SWA) Group.

(@
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FAR Group.
(i) Role, The role of the Faculty Athletics Representatives (FARs) is to develop and recomunend policies and
procedutes in the following areas;
(a) Academic standards and pelicies for the Conference (e.g., initial and continning eligibility);
() General welfare of the student-athletes as it relates to academic issues;
(c) Issues as they relate to the academic status and well-being of the Conference;
(d) Graduation Rates and Academic Performance Rate information;
(e Missed days away from campus and examination conflicts;
()] Academic awards and management of the Conference postgraduate scholarship program;
[{:4] Oversight of compliance with NCAA and Conference legislation in conjunction with the Athletics
department;
(h) Review of secondary violations;
(i NCAA coaches and institutional certification programs, and
() Hardship and progress towards degree waivers.

(ii) Membership. The FAR Group shall consist of the Faculty Athletics Representatives, as designated by the
institution, of all member institutions,

(iif) Meetings. The FARs shall meet a minimum of two times each year. Additional in-person, teleconference, or
videoconference meetings may be called. The Chair will rotate alphabetically among the FARs on the same rotation
that is established for the Chair of the ADs and SWAs, so that the Chair of the FAR Group will be from the same
member institution as the other two administrative groups. Tt is understood that there can/will be exceptions to this
scenario in years when it is not prudent for all groups to have Chairs from the same institution, The rules for the
conduct of and voting at meetings of the FAR Group will, to the extent televant, be the same as those for the conduct
of and voting at meetings of the Joint Group.

(iv) Procedures.
(a) Each institution may vote on any sport whether it sponsors that sport or not.

) Institutions have to be represented only by the FAR. A designee may substitute for the FAR only with
approval by the Commissioner.
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) Institutional Term of Appointment. FARS terms of appointments shal] be at the discretion of the institutions.

AD Group.

(i) Rale. The role of the Athletic Directors (ADs) is to develop and recommend policies and procedures for the
regulation of Conference sports and to conduct the routine business of the Conference, including, but not Jimited to,
the following:

(a) Set regulations for the conduct of Conference tournaments and the conduct of Conference sports;

(b) Develop programs designed to enhance the level of competition and visibility of Conference sports;

(c) Approve schedules for Conference sperts;

(d) Approve the sites for Conference championships and recommend the bid process for the basketball
tournaments;

(e} Review and recommend television plans;

(N Coaperate in the exchange of information concerning the respective academic, fiscal and athletic policies;

(2) Review and approve plans for sport additions or deletions;

(h) Review annual Conference budget;

(i) Establish and maintain Conference officiating initiatives (e.g., assignors, fees);

)] Establish and oversee Conference sports award programs,

(i) Membership. The ADs Group shall consist of the Conference's athletic directors.

(iii) Meetings. The ADs shall mect a minimum of three times, once in the winter, spring and fall. Additional meetings
either via teleconference, videoconference, or in-person shall be held at the discretion of the Athletic Directors, The
Chair will rotate alphabetically among the ADs on the same rotation that is established for the Chair of the FARs and
SWAs, so that the Chair of the ADs Group will be from the same member Institution as the other two administrative
groups. It is understood that there can/will be exceptions to this scenaric in years when it s not prudent for al!
Groups to have Chairs from the same institution. The rules for the conduct of and voting at meetings of the AD
Group will, to the extent relevant, be the same as those for the conduct of the Joint Group,

(iv) Procedures.

{a) Each institution may vote on any sport whether it sponsors that sport or not.
(b) Institutions are to be represented solely by the Athletic Director. A designee may substitute for the Athletic
Director only with approval from the Commissioner.
SWA Group,
(] Role. The role of the Senior Woman Administrators (SWAs) is to develop and recommend policies and procedures

in the following areas:

(a) Policies relating to sports programs other than baseball, men's basketball and football;

()] Paolicies relating to equity and Title IX, and

(c) Policies relating to student-athlete welfare.

The SWAs shall be responsible for reviewing coaches' recommendations and matters relating to regular season and
championship competition in all Conference sports excluding baseball, men's basketball and football, They shall be
responsible for recommending championship sites and dates; reviewing championships on a sport by sport basis;

developing criteria for hosting championships, and determining common thresholds for support of Conference
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championships. The Senior Woman Administrators shall make recommendations and forward them to the Athletic
Directors for final approval,

(ii) Membership. The SWAs Groups shall consist of the senior woman administrators, as designated by the institution,
of all member institutions,

(iii) Meetings. The SWAs shall meet a minimumn of two times. Additional meetings may be held via teleconterence o
videoconference at the discretion of the Sénfor Woman Administrators, Additional in-person meetings must be
approved by the Athletic Directors. The Chair will rotate alphabetically among the SWAs on the same rotation that
i established for the Chairs of the FARs and ADs, so that the Chair of the SWA Group will be from the same
metnber institution as the other two administrative groups. Tt is understood that there can/will be exceptions to this
scenario in years when it is not prudent for all Groups to have Chairs from the same institution. The rules for the
conduct of and voting at meetings of the SWA Group will, to the extent relevant, be the same as those for the conduct
and voting at meetings of the Joint Group.

(iv) Procedures.
(2) Ench institution may vote on any sport whether it sponsors that sport or not,
(b) Substitutions are not permitted in the SWAs meetings unless special circumstances arise (e.g., NCAA
mecting, Conference chafupionship, medical emergency) and are approved by the Conference office and

Group chair. Further, a member must be present to vote, or if unable to be present, the member can provide
a proxy vote to the chair as long as it is done ahead of time.

15.03.1 Comwunication Lines, Agendas and minutes of all three Administrative Groups' meetings will be shated fully with the otfier two
Administrative Grotps.

15.03.2 Decision Making Autherity. The Board of Directors will have final decision-making authority on all Conference matters. Final
authority in certain areas may be delegated to the Joint Group and Athletic Directors as noted in their roles, or as determined by the
Board of Direcfors. Unless specifically designated to the contrary, the three (3) Administrative Groups are recommending bodies and do
not have final policy making authority.

1504  Permanent Committees. The Board of Directors shall designate permanent committees. Membership on permanent committees shall
include representatives from each of the three Administrative Groups whenever appropriate. The Joint Group or each Administrative
Group, as appropriate, shall be responsible for selecting its representatives to a permanent committee. Committee chairs shall be allowed
to appoint committee replacements as needed. No institution shall have more than one representative on a committee at the same time,
Terms shall be three years and representatives may be re-elected. Committees may establish their own procedures, except that if
necessary, the rules for the conduct of and voting at meetings of a committee will, to the extent relevant, be the same as those for the
conduct of and voting at meetings of the Joint Group.
(a} Budget Commitice, The role of the Budget Committee is to oversee all issues relaled to the Confercnce budget. Budget

Committee recommendations shall be forwarded to the Joint Group for review and comment before going to the Board of

Directors for final approval.

(6} Membership. The Committee shall consist of three athletic dircctors, one senior woman administrator, and one
facuity athletics representative,

(i) Communication, The Conference office shall provide quarterly financial reports to the Budget Commitice, A
sunmary report shall be provided to ihe Administrative Groups and Board of Directors at each scheduled in-person
meeling,

{b) Nominating Committee. The Nominating Committee shall vet and recommend nominees of the Conference to any NCAA
council, cabinet, committee, or other body (except the Division 1 Board of Directors).

(£} Membership, The Nominating Committee shall be comprised of two FARs, two ADs and two SWAs.

(i) Communication/Process. The Committee may nominate one or more persons for each such representative position,
Nominees need not be members of any of the Administrative Groups. Committee reports and recommendations will
be forwarded to the Joint Group.
© Officiating Committee, The Officiating Committee shall be responsible for the oversight of officiating for all Conference
athletic contests, tournaments, and meets.
15
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(6} Membership. The Officiating Committee shall be comprised of three ADs and one SWA.
(ii) Communication/Process. Comrmnittee reports and recommendations will be forwarded to the AD Group and the Joint
Group.

Student-Athlete Health and Safetv Committee, The Student-Athlete Health and Safety Commitiee shall monitor sports
medicine best practices and develop new initiatives for the care of Conference USA student-athletes.

0] Membership. The Student-Athlete Safety Committce shall be comprised of five ADs, one SWA and one FAR. Ex-
officio members may be added for their expertise.

(i) Comumunication/Process. Commitiee reports and recommendations will be forwarded to the AD Group and the
Board of Directors.

15.05  Ad_Hoc Committees. The Board of Directors or any of the three Administrative Committees can establish Ad Hoe Committees.

Commitiee membership shall be cross-representational when the tepic relates to the charge of more than one commitice (e.g.,
championships, eligibility standards, student-athlete welfare). Communication and reporting lines shall be determined based on the
function of the Ad Hoc Committee. Terms on Ad Hoc Committees shall be three years unless otherwise designated.

1506 Working Groups/Committees. The Conference may establish Working Groups/Commiltees representative of various constituencies
related to the operation and govemance of the Conference, Thesz groups shall meet as appropriate and as determined among themselves,
Working Groups/Comimittees include the following:
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Academic Advisors Committee. The Committee will be comprised of the directors of academic and student services support
services. The Committee is responsible for exchanging best practices and providing input on academic services.

Compliance Coordinators Committee. The Compliance Coordinators Comimittee shall consist of one Compliance Coordinator, as
designated by the institution, from cach member institution. The Committee is responsible for exchanging best practices and
providing input on compliance issues.

Lepislative Linison Committee. The Legislative Liaison Committee shall consist of one representative from each institution, as
designated by the Chief Executive Officer. The Committee shall meet via teleconference throughout the year to review proposed
legislation and discuss new legislative concepts. Institutional pesitions and comments relating to proposed legislation will be
forwarded to C-USA representatives in the NCAA governance structure, All recommendations of this Commitiee tegarding new
legislative concepts shall be forwarded to all three Administrative. Groups for review and comment with final approval authority
resting with the Board of Directors. The Legislative Liaison Committee may submit an amendment to any legislative proposal
under review during the 60-day comment period provided three-fourths of all committec members support the modification and the
amendment does not increase the scope of the original propoesal.

Life Skills/Student-Athlete Development Committee, The Life Skills/Studeni-Athlete Development Committee shall consist of

the chicf life skills administrator from each member institntion. The Committee is responsible for exchanging best practices and
providing input on life skills and student-athlete development issues.

Marketing Administrators _Committee. The Marketing Administrators Commitice shall consist of the chief marketing
administrator from each member institution. The Committee is responsible for exchanging best przetices and providing input
marketing issues.

Sport Committees. Sport Committees shall consist of the head coaches of each Conference sponsored sport. These committees
shall meet at-least once a year either in person orby teleconference to discuss policies and issues affecting their sport, They shall
forward all recommendations to the Athletic Directors and Senior Woman Administrators for consideration.

Sports Information Directors Committee. The Sporis Information Directors Committee shall consist of the head SID from each
member institution. The Committee is responsible for exchanging best practices and providing input on sports information and
strategic communications.

Student-Athlete Advisory Committee. The Student-Athlete Advisory Committee (SAAC) shall consist of one representative from
each institution, The Committee shall review issues relating to the student-athlete experience and welfare. The Committee shall meet
once in person each year and four times via teleconference, All recommendations of this Committee shall be forwarded 1o all three
Administrative Groups for review and comnment with final approval resting with the Joint Group or Board of Directors. ‘At least one
student-athlete from the SAAC will participate as a nonvoting member in two meetings of each administrative govemnance group
(i.c., fall, spring). They will attend the fall meeting and participate via teleconference in the May meeting. The Chair of the C-USA
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Student-Athiete Advisory Committee (SAAC) or histher designee will also attend the winter meeting of the Board of Directors as a
nonvoting member.
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