Associated Students, Incorporated
of
California Polytechnic State University at San Luis Obispo

ASI BYLAWS

General Provisions

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

Name of Corporation. The name of the corporation is Associated Students, Incorporated
of California Polytechnic State University at San Luis Obispo, and shall be referred to
throughout these Bylaws as “AS/” or the “Corporation”.

Nonprofit Nature of Corporation. The Corporation is a nonprofit public benefit
corporation that is organized and operated pursuant to the California Nonprofit Public
Benefit Corporation Law.

Purpose and Objectives. The Corporation is a “student body organization” and an
“auxiliary organization” as defined in the California Education Code. The Corporation is
organized and operated pursuant to the provisions of the California Education Code and
regulations adopted by the Trustees of the California State University (“Trustees”™)
contained in the Title 5, California Code of Regulations.

Oversight by the University President. The President of the California Polytechnic State
University at San Luis Obispo (“university”) is responsible for the educational
effectiveness, academic excellence, and general welfare of the university. As a student
body organization and an auxiliary organization at the university, ASI recognizes it is an
integral part of the university and is subject to the oversight of the university president. ASI
agrees to conduct its operation in accordance with guidelines and policies established by
the Trustees and the university president.

Principal Office. The principal office of the Corporation is located within the Julian A.
McPhee University Union on the campus of the university.

Section Deleted - Supremacy of Corporate Bylaws.

Interpretation of Corporate Bylaws. To the extent possible, these Bylaws shall be
interpreted so as to be consistent with applicable law, including the California
Corporations Code, California Education Code, Title 5, California Code of Regulations,
Bond Covenants, Compilation of Policies and Procedures for California State University
Auxiliary Organizations, and Campus Administrative Policies (CAP). In the event that a
provision of these Bylaws cannot be construed consistently with applicable law, such
provisions shall be severed from the remainder of the Bylaws and considered to be of no
force and effect. Such action shall not affect the remainder of these Bylaws, which shall
remain in full force and effect.



2. Membership

2.1

. One Class of Members. The Corporation shall have only one class of members within the

meaning of Section 5056(a) of the California Corporations Code. Members shall be limited
to individuals regularly admitted and enrolled as matriculating students at the university.
Faculty, staff, and non-student employees of the university or university auxiliaries are not
Members, unless they are also regularly admitted and enrolled as matriculating students at
the university.

2.1.1. Non-Discrimination. ASI does not discriminate in its membership on the basis of
any protected category.

2.2. Term of Membership. Membership shall commence on the first day of the quarter for

2.3.

2.4.

2.5.

which the Member was admitted and enrolled as a matriculating student by the university,
and shall end immediately prior to the first day of the next academic quarter, unless
renewed by continuing admission and enrollment at the university. If a Member’s
admission and enrollment as a matriculating student at the university is terminated during
an academic quarter, membership in ASl is immediately terminated.

Persons Associated with the Corporation. By board action, the ASI Board of Directors
(“Board of Directors”) may create any advisory boards, councils, honorary memberships,
or other bodies, as it deems appropriate. The Board of Directors may also, by board action,
confer upon any such class or classes of such persons some or all of the rights of a
member under the California Nonprofit Public Benefit Corporation Law other than the right
to vote:

2.3.1. Onadisposition of all or substantially all of the corporation; or
2.3.2. Onamerger; or

2.3.3. Onadissolution; or

2.3.4. Onchanges to the corporation’s Articles of Incorporation or Bylaws.

2.3.5. Allvoting rights enumerated in Sections 2.3.1 - 2.3.4 are vested exclusively in the

Board of Directors.
Membership Not Transferable. Membership in the Corporation is not transferable.
Membership Fees. The ability to generate a fee for membership is established by the

California Education Code and Title 5, California Code of Regulations, and may be changed
as provided by law. The university shall collect the membership fee at the time of



registration, except as otherwise provided by the law. Once paid, ASI membership fees are
refunded in compliance with Title 5, Section 41802 of the California Code of Regulations.

2.6. Rights and Privileges of Membership. Only Members are entitled to vote, call for Special
Elections, be appointed or elected as Directors or ASI Officers, and otherwise exercise the
rights of a Member under the California Corporations Code. Members have the right to
inspect corporate books and records. Honorary Members have no rights or privileges of
membership other than those granted to them by the Board of Directors, at its sole
discretion.

Membership Elections

3.1. Member Voting Rights. On each matter submitted to a vote of the Members, each Member
shall be entitled to cast one vote. Neither proxy voting nor cumulative voting shall be
permitted in any election.

3.2. Annual Spring Election Instead of Regular Membership Meeting. Due to the nature of
the Corporation, the Corporation does not routinely hold an annual meeting of Members.
Instead, all regular business that needs to be conducted by Members on an annual basis,
including the election of Directors, is handled by an annual general election of Members
held each spring quarter (“Annual Spring Election”). “Regular business” as used in this
section does not include routine administrative matters, reviews, or decisions made by a
nonprofit corporation governing board or its managers in the ordinary course of business.
Title V, Article 3 Student Body Organizations, Section 41401 requires that elections be held
and conducted under the direct supervision of the university president or designee.

3.3. Action by Special Election Instead of Membership Meeting. Except as otherwise
determined by the Board of Directors, or as provided for by law, any matter or issue
requiring the vote of the Members, including the election of Directors, shall be submitted
for vote by ballot held pursuant to these Bylaws. All elections, except for the Annual Spring
Election, shall be referred to as “Special Elections™.

3.4. Notice of Elections. The ASI Election Code and ASI Election Timeline must be approved
annually by the Board of Directors, by the first Board of Directors meeting of winter quarter.

3.4.1. Notice of Annual Spring Election. The Board of Directors shall give Members
notice of the Annual Spring Election. The notice shall specify the date and time of the
election, the names of eligible individuals who have submitted a Candidate Packet to
be Directors or ASI Officers, and the general nature of any other business to be
transacted. The notice shall be given to Members in the following manner:

3.4.1.1. Publication with the Mustang Media Group, a minimum of once a week for
three weeks preceding the election.



3.4.1.2. Distribution and posting of flyers around campus at least three weeks
preceding the election.

3.4.1.3. Distribution of information to Cal Poly Recognized Student Organizations at
least three weeks preceding the election.

3.4.1.4. Distribution of information to each currently chartered Academic College
Club Council, at least three weeks preceding the election.

3.4.2. Notice of Special Elections. Whenever Members are to vote at a Special Election,
the Board of Directors shall give Members notice of the Special Election that specifies
the date and time of the election, and the general nature of the business to be
transacted. The notice shall be given to Members in the following manner:

3.4.2.1. Publication with the Mustang Media Group, a minimum of once a week for
three weeks preceding the election.

3.4.2.2. Distribution and posting of flyers around campus at least three weeks
preceding the election.

3.4.2.3. Distribution of information to Cal Poly Recognized Student Organizations at
least three weeks preceding the election.

3.4.2.4. Distribution of information to each currently chartered Academic College
Club Council at least three weeks preceding the election.

3.4.3. Verification of Compliance. Written verification of compliance with the notice
requirements of this section shall be by the Vice Chair of the Board and maintained in
the Minute Book of the Corporation. Such verification shall create a presumption that
proper notice was given to Members.

3.5. Requirements for Election by Electronic Ballot.

3.5.1. Content of Electronic Ballots. Any electronic ballot distributed to the Members to
vote shall set forth the proposed action and provide an opportunity to approve or
disapprove.

3.5.2. Election Procedures. The Board of Directors shall make ballots available to
Members pursuant to election procedures adopted under the following guidelines:

3.5.2.1.  The Annual Spring Election shall be held no earlier than the 4" week of
spring quarter. All student elections shall be held for no less than 24 consecutive
hours, Monday through Friday.



3.5.2.2. The Election Timeline shall be determined by the ASI Recruitment and
Elections Committee and approved by the Board of Directors.

3.5.2.3. In the event that an electronic ballot is unavailable, written ballots shall be
available at the Office of the Dean of Students. Written ballots must be returned
to the Office of the Dean of Students by the end of the election. Written ballots
shall be handled in accordance with normal balloting procedures outlined in the
Election Code.

3.5.2.4. Once cast, a ballot may not be revoked.

3.5.2.5.  Allcandidates must be registered under the procedures outlined in the
Election Code to be considered eligible for any elected position within ASI.

3.5.3. Quorum Requirements.

3.5.3.1. Calculation of ASI Membership. ASI Membership shall be the number of
persons regularly admitted and enrolled as matriculating students at Cal Poly
during the fifth week of the academic quarter immediately prior to the academic
quarter in which the election is to be held (“ASI Membership”). For a fall quarter
Special Election, ASI Membership shall be determined by the previous spring
quarter enrollment. For the Annual Spring Election, ASI Membership shall be
determined by the enrollment at the beginning of classes for winter quarter.

3.5.3.2. Quorum Requirements in General. Except as provided below with regard to
the election of Directors, in order for an election by Members to be valid the
number of votes cast in the election must exceed the greater of one percent (1%)
of the ASI Membership or 125 votes.

3.5.3.3. Quorum Requirements for Election of Directors. Directors are elected by
a vote of Members majoring in each Academic College. In order to be a valid
election of Directors, the number of votes cast in an Academic College must
exceed the greater of:

3.5.3.3.1. One percent (1%) of the Members majoring in that Academic College
or 125 votes, if the total enrollment in that Academic College exceeds 5000;
or

3.5.3.3.2. Two and one-half percent (2.5%) of the Members majoring in that

Academic College or 50 votes, if total enrollment in that Academic College
is less than 5000 but more than 1000; or

3.5.3.3.3. Five percent (5%) of the Members majoring in that Academic
College, if the total enrollment in that Academic College is less than 1000.



3.5.4. Voting Requirements. If a quorum is present, the affirmative vote of a majority of
the Members voting in the election shall be the act of the Members, unless the vote of
a greater number of Member(s) is required by these Bylaws.

3.5.5. Notification of Balloting Results. Immediately following the close of the balloting
process and tabulation of the ballots, the Board of Directors shall notify the Members
of the outcome of the vote. If the number of ballots cast is insufficient to constitute a
quorum, the Board of Directors shall notify Members of that fact and shall
immediately schedule a Special Election.

3.5.5.1. The election results process shall be supervised by the Chair of the ASI
Recruitment and Elections Committee and the Dean of Students’
Representative. No other person shall participate unless approved by the Chair
of the ASI Recruitment and Elections Committee and the Dean of Students’
Representative.

3.5.5.2. Before announcing the results, the Chair of the ASI Recruitment and
Elections Committee shall see that all the votes cast are electronically preserved
until the 24-hour protest/recount period has passed.

3.6. Requirements for Special Elections.

3.6.1. Persons Entitled to Call for a Special Election. A majority vote of the Board of
Directors, the Chair of the Board, or five percent (5%) or more of the Members may call
for a Special Election of the Members for any lawful purpose.

3.6.2. Procedure for Calling a Special Election.

3.6.2.1.  Written Request for a Special Election. Any person(s) authorized to call for
a Special Election of Members may submit a request in writing to the Chair of the
Board, or the Vice Chair of the Board, specifying the matter to be decided at the
Special Election with sufficient detail to permit a determination on whether the
matter is a proper subject for a Special Election.

3.6.2.2. Presentation to the ASI Board of Directors. Upon receiving a written
request for a Special Election from a person(s) authorized to call for a Special
Election, the request shall be submitted to the Board of Directors. The Board of
Directors shall determine whether the matter is a proper subject for a Special
Election and, if so, the Board of Directors shall schedule the Special Election.

3.6.2.3.  Scheduling of a Special Election. If the Board of Directors determines that
the matter is a proper subject for a Special Election, the Board of Directors shall
schedule a date that is not less than 35 or more than 90 calendar days following



receipt of the written request. The Special Election shall be scheduled and
conducted in accordance with the guidelines set forth in Section 3.5.

3.7. Membership Fee Election. In addition to the requirements contained in these Bylaws, any
election involving the establishment or alteration of ASI membership fees for the
Corporation shall comply with the California Education Code; Title 5, California Code of
Regulations; and any policy adopted by the Trustees of the CSU or the university president.

3.8. Violation of Election Rules. All violations of elections rules will be considered pursuant to
the elections packets and ASI Election Code approved annually by the Board of Directors.

3.9. Election Registration. All candidates must be registered under the procedures outlined in
the ASI Election Code to be considered eligible for any elected position within ASI.

ASI Board of Directors
4.1. Purpose of the ASI Board of Directors.

4.1.1. As elected student representatives, the Board of Directors is the official voice of Cal
Poly Students.

4.1.2. The Board of Directors oversees the corporate operations and approves the
allocation of student fees.

4.2. Authority of the ASI Board of Directors.

4.2.1. General Corporate Powers. Subject to the provisions of applicable law or these
Bylaws relating to actions requiring approval of the Members, the activities and affairs
of the Corporation shall be conducted, and all corporate powers shall be exercised by
or under the direction of the Board of Directors. The Board of Directors may delegate
the management of the activities of the Corporation, in consultation with the ASI
Executive Director, to any person or persons, management company, or committee,
however composed, provided that the activities and affairs of the corporation shall be
managed, and all corporate powers shall be exercised under the ultimate direction of
the Board of Directors.

4.2.2. Specific Corporate Powers. Without limiting the authority of the Board of Directors
as set forth above, the Board of Directors shall be responsible for the following:

4.2.2.1. Establishing policies and parameters for the affairs, properties, personnel,
and operations of ASI;

4.2.2.2. Approving the annual budget of ASI, and all ASI fiscal policies;



4.2.2.3. Hearing reports of Ad Hoc and ASI Standing Committees;
4.2.2.4. Providing for an annual audit of ASI’s books and records;

4.2.2.5.  Advising and managing ASI Elections in conjunction with the ASI
Recruitment and Elections Committee;

4.2.2.6. Establishing standing rules of conduct for the Board of Directors. The
Standing Rules are subject to control of these Bylaws and only take precedence
in matters of Parliamentary Authority and any matters not directly addressed in
these Bylaws.

4.2.3. Creation of Ad Hoc Committees. The Chair of the Board may, by majority vote of
the Board of Directors present at a duly held meeting, create one or more Ad Hoc
Committees to investigate and evaluate matters before the Board of Directors and to
make recommendations to the Board of Directors for final action on those matters. Ad
Hoc committees shall have no authority to take action on any matter, unless otherwise
specified upon creation of the committee, but may make recommendations for action
to the Board of Directors. Membership of Ad Hoc committees will fall under the
provisions outlined in the Parliamentary Authority of AS| as set in Section 5.1.1.

4.3. ASI Standing Committees. ASI Standing Committees shall have no authority to take
action on any matter, unless otherwise specified upon creation of the committee, but may
make recommendations for action to the Board of Directors. ASI Standing Committees

must comply with the Open Meeting Requirements outlined in Section 5.3 of the ASI
Bylaws.

4.3.1. The ASI External Affairs Committee. This committee shall be responsible for
representing, serving, and addressing student concerns before any local, state, and
federal legislature. This committee will promote civic engagement among Cal Poly
students. This committee will recommend to the ASI Board of Directors whether to
support or oppose any pending legislation concerning Cal Poly students or the
California State University system. This committee will work to establish long-term
relationships between ASI and city, county, state, and federal representatives.

4.3.1.1.  Voting Members

4.3.1.1.1. The Chair of the Committee shall be a member of the ASI Board of
Directors as appointed by the Chair of the Board in consultation with the
ASI President and shall cast tie-breaking votes when required.

4.3.1.1.2. A minimum of four additional members of the Board of Directors as
appointed by the Chair of the Board.



4.3.1.1.8. One member of the UUAB as appointed by the Chair of the UUAB.

4.3.1.1.4. Two members of the ASI Executive Cabinet as appointed by the ASI
President.

4.3.1.2. Non-Voting Members

4.3.1.2.1. The ASI Executive Director or designee shall serve as a staff
representative to the committee.

4.3.1.2.2. The Cal Poly Director of Government Relations or designee shall
serve as a university representative to the committee.

4.3.1.2.3. The Cal Poly Director of Community Relations shall serve as a
university representative to the committee.

4.3.2. The ASI Business and Finance Committee. The ASI Business and Finance
Committee will be responsible for issues relating to all corporate finance and
personnel matters. The specific operations of this committee in regard to personnel
matters shall be carried out in accordance with the ASI Employee Handbook. This
committee will review the ASI Budget, recommend personnel and human resources
changes to the Board of Directors, and provide fiscal insight to the Club Funding
Liaisons regarding ASI Club Funding. Membership to the ASI Business and Finance
Committee shall include the following members:

4.3.2.1.  Voting Members

4.3.2.1.1. The Chair of the ASI Business and Finance Committee shall be the
Vice Chair of the Board and shall cast tie-breaking votes when required.

4.3.2.1.2. A minimum of three additional members of the Board of Directors,
one being an ASI Club Funding Liaison as appointed by the Chair of the
Board.

4.3.2.1.8. One member of the UUAB as appointed by the Chair of the UUAB.

4.3.2.1.4. ASI President

4.3.2.1.5. Chair of the Board

4.3.2.1.6. Chair of the UUAB

4.3.2.2. Non-Voting Members



4.3.2.2.1. A university Administration and Finance Representative

4.3.2.2.2. A university Human Resources Representative

4.3.2.2.3. The ASI Executive Director shall serve as a staff representative to the
committee.

4.3.2.2.4. The ASI Director — Business Services shall serve as a staff

representative to the committee.

4.3.2.2.5. The ASI Director — Finance shall serve as a staff representative to the
committee.
4.3.2.2.6. The ASI Coordinator Il - Human Resources shall serve as a staff

representative to the committee.

4.3.3. The ASI/UU Internal Review Committee. The ASI/UU Internal Review Committee is
responsible for reviewing and making recommendations to the Board of Directors on
the following: ASI Club Funding Policies, independent auditor’s service proposals and
selection of audit firm, ASI Audit, corporate Risk Management and Insurance Plans,
ASI Bylaws and policy additions and/or modifications, Bills, Resolutions, and
Endorsements. Membership to the ASI/UU Internal Review Committee shall include
the following members:

4.3.3.1.  Voting Members:

4.3.3.1.1. The Co-Chairs of this Committee shall be a voting member of the
Board of Directors as appointed by the Chair of the Board and the Vice
Chair of the UUAB, in the event of a tie, the Co-Chair from the Board of
Directors shall cast tie breaking votes. In the absence of the Co-Chair from
the Board of Directors, the Co-Chair from the UUAB shall cast the tie-
breaking vote.

4.3.3.1.2. A minimum of three additional members of the Board of Directors,
one being an ASI Club Funding Liaison, as appointed by the Chair of the
Board.

4.3.3.1.3. One additional member of the UUAB as appointed by the Chair of
the UUAB.

4.3.3.2. Non-Voting Members:
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4.3.3.2.1. A university Administration and Finance Representative

4.3.3.2.2. The ASI Executive Director or designee shall serve as a staff
representative to the committee.

4.3.3.2.3. ASI Diversity, Equity, Inclusion, and Justice Committee
Representative.

4.3.4. Section Deleted - ASI Student Engagement Committee

4.3.5. The ASI Recruitment and Elections Committee. This committee is responsible for
the effective recruitment of candidates to serve in every branch of ASI Student
Government in addition to ASI Leadership Team positions. This committee develops
and recommends regulations pertaining to elections for approval by the Board of
Directors, supervises the conduct of all ASI Elections, and reports the results of ASI
Elections to the Board of Directors. The specific operations of this committee in regard
to elections shall be carried out in accordance with the ASI Election Code.
Membership to the ASI Recruitment and Elections Committee shall include the
following members:

4.3.5.1.  Voting Members:
4.3.5.1.1. The Chair of this Committee shall be a member of the Board of
Directors as appointed by the Chair of the Board and shall cast tie-breaking

votes when required.

4.3.5.1.2. A minimum of four additional members of the Board of Directors as
appointed by the Chair of the Board.

4.3.5.1.8. One member of the UUAB as appointed by the Chair of the UUAB.
4.3.5.1.4. Two members of the ASI Executive Cabinet as appointed by the ASI
President.

4.3.5.2.  Voting Member Conflict of Interest:

4.3.5.2.1. If a voting member of the ASI Recruitment and Elections Committee
plans to be a Candidate in the next student election, that member must
submit in writing to the Chair of the Board their intention to contest in the
election prior to filing. The member shall be removed and replaced with a
new voting member immediately after the letter is received.

4.3.5.2.2. If a voting member of the ASI Recruitment and Elections Committee
plans to be a Campaign Manager in the next student election, that member
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must submit in writing to the Chair of the Board their intention to serve as a
Campaign Manager. The ASI Officer of the applicable branch of the voting
member shall designate a proxy to replace their vote. The Office of the Dean
of Students Representative, along with the Chair of the Disciplinary sub-
committee, will review any complaints received and, as appropriate,
appoint a voting member to serve as the proxy voting member of any
Campaign Manager and/or Worker that may have a conflict of interest with
an election candidate.

4.3.5.2.3. If a voting member is also a declared Campaign Worker in the next
student election, that member is required to maintain an unbiased vote.
However, if they are unable to remain unbiased, that member may send a
request to the ASI Chair of the Board of Directors to move themto a
different committee and/or another committee member may submit a
formal complaint to the Chair of the Recruitment and Elections Committee.
This complaint will be handled in accordance with the ASI Election Code.

4.3.5.3. Non-Voting Members.

4.3.5.3.1. The ASI Executive Director or designee shall serve as staff
representative to this committee.

4.3.5.3.2. The Dean of Students or designee shall serve as a university
representative to this committee.

4.3.6. The ASI Diversity, Equity, Inclusion, and Justice Committee. The ASI Diversity,
Equity, Inclusion, and Justice Committee is responsible for ensuring ASI Student
Government serves as an inclusive environment to address the needs and concerns of
systemically marginalized students. This committee will recommend to the Chair of
the Board a Board of Directors representative by majority vote to serve on the Internal
Review Committee to make recommendations on inclusive language and alignment
with ASI’s core value of Diversity, Equity, and Inclusion within endorsements,
resolutions, and bills. This committee will gather student feedback in the form of
surveys, boothing, town halls, and/or similar initiatives designed with the goals of
capturing student needs and issues regarding diversity and inclusion.

4.3.6.1. Voting Members:
4.3.6.1.1. The Chair of this Committee shall be a member of the Board of
Directors as appointed by the Chair of the Board and shall cast tie-breaking

votes when required.

4.3.6.1.2. A minimum of four additional members of the Board of Directors
appointed by the Chair of the Board.
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4.3.6.1.3. One member of the UUAB as appointed by the Chair of the UUAB.

4.3.6.1.4. Two members of the ASI Executive Cabinet (the Secretary of
Diversity, Equity, Inclusion, and Justice and the Secretary of Accessibility).

4.3.6.2. Non-Voting Members:

4.3.6.2.1. The ASI Executive Director or designee shall serve as staff
representative to this committee.

4.3.6.2.2. Assistant Vice President for Student Affairs — Diversity and Inclusion
or a university Student Affairs representative.

4.3.7. ASI Club Funding Liaisons. The two ASI Club Funding Liaisons shall be members of
the Board of Directors as appointed by the Chair of the Board. The Liaisons will be
direct links between ASI staff and the Board of Directors regarding all matters dealing
with ASI Club Funding including ASI Club Funding policies, procedures, marketing,
and outreach. The Liaisons will approve ASI Club Sponsorship, ASI Club Event Co-
Sponsorship, and College Club Council Funding Applications concurrently with staff.
At each duly held Board of Directors meeting the Liaisons will give a report to the
Board of Directors on approved applications. The Liaisons will give detailed quarterly
reports on ASI Club Funding allocations and are responsible for presenting any
application appeals to the Board of Directors. One Liaison will serve as a voting
member on the ASI Business and Finance Committee and one Liaison will serve as a
voting member on the ASI/UU Internal Review Committee.

4.3.8. Section Deleted - Social Media Liaisons.

4.3.9. Board of Director Liaison to the UUAB. A Board of Director Liaison to the UUAB
shall be a member of the Board of Directors as appointed by the Chair of the Board.
The Board of Director Liaison to the UUAB shall serve as a voting member on the UUAB
and fulfill all responsibilities listed in the UUAB Operation Code for a voting member.
Additionally, the Liaison shall write, present, and submit a report on UUAB updates at
Board of Directors Workshops and Meetings. The Liaison shall write, present, and
submit a report on Board of Directors updates at UUAB Workshops and Meetings. The
Liaison shall also maintain communication with the Chair and Vice-Chair of the Board
of Directors regarding UUAB updates.

4.4. Composition of the ASI Board of Directors. The Board of Directors shall be comprised of
a Chair elected by the Board of Directors and representatives from each of the Academic
Colleges as determined below:

4.4.1. Each Academic College shall be entitled to a minimum of two Directors.
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4.4.2. The total number of Directors on the ASI Board of Directors shall not exceed 24. The
remining 12 vacancies on the ASI Board of Directors shall by proportionally distributed
based upon each Academic College’s population as a percentage of the entire
university during the fifth week of winter quarter. The distribution will be as follows: the
total Members in an Academic College divided by the total Members at the university,
multiplied by 12. Standard round off procedure shall occur if the value is between two
whole numbers. This value shall determine the additional number of Directors per
each Academic College. This calculation shall be performed by the Recruitment and
Elections Committee. This will take effect at the start of the summer quarter of the
next academic year.

4.4.3. The maximum number of Directors from any Academic College shall not exceed six
(6), regardless of the number of Members majoring in that Academic College.

4.5. Qualifications for Office.

4.5.1. General Qualification for Seeking Office. All persons seeking to become a Director
must be a Member of ASI, and must be majoring in the Academic College which that
Member seeks to represent on the Board of Directors. Representation for a particular
Academic College is determined at the start of active campaigning.

4.5.2. General Qualifications for Remaining in Office. Each person seeking to remain a
Director must be a Member of ASI, and must be majoring in the Academic College
which that Member was elected to represent on the Board of Directors. The Member of
ASI must be majoring in that Academic College in which that Member was elected to
represent on the Board of Directors by the start of active campaigning.

4.5.3. Academic Qualifications. Each person seeking to become or remain a Director
must comply with all academic requirements as established by the Trustees,
university president, and ASI. Under extraordinary circumstances, the university
president or designee at their discretion may make an exception to these
requirements. Those persons seeking an exception must submit an appeal, in writing,
to the university president or designee within two weeks of notification of
disqualification.

4.5.4. A minimum of 2.0 cumulative Cal Poly GPA at the time of filing for office, which
reflects an overall college record of solid academic achievement.

4.5.5. A minimum 2.3 quarter GPA at the time of filing for office (based on Winter Quarter
GPA), which reflects a current status that is above average.

4.5.6. Must not be on academic, disciplinary, or administrative probation at any point
during the term of office.
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4.6. Selection of Directors.

4.6.1. Selectionin General. Directors shall be elected by the Members who are majoring
within the same Academic College as the Director Candidate.

4.6.2. Nomination of Directors. Individuals may become candidates for election as
Directors by submitting a Candidate Packet not less than 50, nor more than 120 days
(as per California Nonprofit Corporation Law, Section 5522(a)), before the election, in
accordance with procedures established by the Board of Directors.

4.6.3. Election of Directors. Directors shall be elected by a vote of the Members who are
majoring within the same Academic College as the Director Candidate. The
candidates receiving the highest number of votes, up to the number of Directors to be
elected from that Academic College, shall be elected as Directors from that Academic
College.

4.6.4. Alternate Directors. Each College Club Council shall have the ability to designate
an Alternate Director, who shall meet all the qualifications of a Director. Alternate
Directors shall be permitted to attend and participate in discussions at Board of
Directors Meetings in the absence of the Director, but Alternate Directors may not vote
at Board of Directors Meetings or attend closed sessions. The presence of an Alternate
Director does not count toward quorum at a Board of Directors Meeting.

4.7. Duties of Directors.

4.7.1. Duty of Good Faith. A Director shall perform their duties in good faith, in a manner
the Director believes to be in the best interest of the Corporation, and with such care,
including reasonable inquiry, as an ordinary prudent person in a like position would
use under similar circumstances.

4.7.1.1. Reliance on Others. In performing their duties, a Director may rely on
information, opinions, reports, or statements prepared or presented by the
persons listed below, so long as the Director acts in good faith, after reasonable
inquiry, and without knowledge that reliance on such persons in unwarranted.

4.7.1.1.1. Directors, Officers, or employees of the Corporation whom the
Director believes to be reliable and competent in the matters presented;

4.7.1.1.2. Professional advisors (including legal counsel, independent
accountants, university or Cal Poly Partners employees serving as advisors
and/or representatives, etc.) whom the Director believes to be acting on
matters within such person’s professional competence or expertise;
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4.7.1.1.3. Ad Hocs or Committees upon which the Director does not serve, but
which the Director believes to merit confidence on a matter within its
designated authority.

4.7.1.2.  Avoidance of Liability. A person who performs the duties of a Director in
accordance with this section shall have no liability based upon any alleged
failure to discharge the person’s obligations as a Director, including without
limitations the generality of the foregoing, any actions or omissions which exceed
or defeat a public or charitable purpose to which the Corporation, or assets held
by it, are dedicated.

4.7.1.3. Freedom of Speech and Anti-Discrimination. Neither the Board nor any
body or organization under its jurisdiction shall adopt any policy which
unlawfully abridges the freedom of speech. Further, the aforementioned
organizations shall not practice or sanction any unlawful discriminatory practice
related to any protected category.

4.7.2. General Duties of Directors.

4.7.2.1. Each Director shall make every effort to attend meetings of the Academic
College Club Council that they represent.

4.7.2.2. Each Director shall make an effort to be informed on issues considered by
the Board of Directors.

4.7.2.3. Each Director shall express the views of the members of the college they
represent, but shall vote in accordance with their own conscience when itis
incompatible with the views of the members of the college.

4.7.2.4. Each Director shall serve as a voting Member of at least one ASI Standing
Committee.
4.7.2.5. Each Director shall serve as a Member of at least one Academic Senate

and/or universitywide committee.

4.7.3. Attendance Requirements.

4.7.3.1. Each Director shall make every effort to attend all Board of Directors
meetings.
4.7.3.1.1. Each Director shall not be absent without excuse from more than

two (2) Board of Directors Meetings in any quarter.
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4.7.3.1.2. Each Director shall not be absent without excuse from more than
four (4) Board of Directors Meetings in any academic year.

4.7.3.2. Each Director shall make every effort to attend all Board of Directors
Workshops and shall not be absent, without being excused by the Chair of the
Board, from more than twenty-five percent (25%) of such meetings in any
quarter.

4.7.3.3. Each Director shall make every effort to attend all Board of Directors
Standing Committee meetings in which they are a member and shall not be
absent, without being excused by the Chair of the Board, from more than twenty-
five percent (25%) of such meetings any quarter.

4.7.3.4. Directors serving as the Board of Directors Liaison to the UUAB must comply
with the attendance requirements for UUAB as detailed in the UUAB Operation
Code.
4.8. Term of Office.
4.8.1. Ordinary Terms of Office. The term of office shall be one year, commencing on the
first day after the close of spring quarter and ending on the last day of the following

spring quarter.

4.8.2. Successive Terms. Directors shall be permitted to seek election and hold office for
more than one successive term.

4.8.3. Early Termination. The term of office for any Director shall expire immediately upon
a determination by the Board of Directors or the university that the Director has failed

to meet the qualifications for office as set in Section 4.5.

4.8.4. Replacement Directors. A Director selected to fill a vacancy shall serve until the
last day of the term of the Director whose vacancy they are filling.

4.9. Removal of Directors and Filling Vacancies on the ASI Board of Directors.

4.9.1. General Vacancies. A vacancy on the Board of Directors shall be deemed to exist
on the occurrence of any of the following:

4.9.1.1. The death, resignation, or removal of a Director;

4.9.1.2. The expiration of the term of office of a Director because the Director fails to
meet the qualifications for office as setin Section 4.5.
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4.9.2. Resignation of Directors. Any Director may resign by giving formal written notice to
the Chair of the Board, or the Vice Chair of the Board. The resignation shall be effective
upon delivery, unless the notice specifies a later time for the effectiveness of such
resignation. If the resignation is effective at a future time, a successor may be
confirmed as set in Section 4.9.6 to take office when the resignation becomes
effective.

4.9.3. Removal of Directors by the ASI Board of Directors.

4.9.3.1. The Board of Directors shall have the power to remove a Director and
declare their office vacant under any of the following circumstances:

4.9.3.1.1. Director has been declared of unsound mind by a final order of court
of competent jurisdiction;

4.9.3.1.2. Director is convicted of a felony by final order of a court of
competent jurisdiction;

4.9.3.1.8. Director has breached a duty of the California Corporations Code by
final order of a court of competent jurisdiction.

4.9.3.2. The Board of Directors shall have the power to remove a Director and
declare vacant the office of that Director if the Director has failed to meet the
attendance requirements as set in Section 4.7.3.

4.9.3.3. Any action by the Board of Directors to remove a Director under this section
shall be approved by a two-thirds vote of the Directors then in office.

4.9.4. Removal of Directors by Superior Court. In accordance with applicable law, the
Superior Court of San Luis Obispo County may remove from office any Director the
court finds fraudulent or finds to have committed dishonest acts or gross abuse of
discretion relating to the Corporation. The Corporation shall be made a party to such
action.

4.9.5. Removal of Directors by Recall Election. A Director elected by vote of the
Members majoring in an Academic College may be removed by a vote of the Members
of the Academic College at a Special Election duly held under the procedures outlined
in Section 3.

4.9.6. Filing of Vacancies on the ASI Board of Directors. Unless otherwise stated in
these Bylaws, a vacancy on the Board of Directors shall be filled as follows:

4.9.6.1. The next eligible candidate, until the list of eligible candidates is exhausted,
who received the highest number of votes from the Annual Spring Election that is
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5.

not seated on the Board of Directors shall be the nominee. The nominee shall be
approved by a two-thirds vote of the Directors then in office.

4.9.6.2. If the list of eligible candidates is exhausted, the member shall be
nominated by the College Club Council for which the vacancy exists, and the
nominee shall be approved by a two-thirds vote of the Directors then in office.

4.9.6.3. If no College Club Council exits, a vacancy on the Board of Directors shall be
filled as follows:

4.9.6.3.1. Current Directors representing the Academic College in which there
is a vacancy shall nominate a qualified Member. The nominee shall be
approved by a two-thirds vote of the Directors then in office.

ASI Board of Directors Meetings

5.1. Regular Meetings of the ASI Board of Directors. At the first regular meeting of the
academic year the date, time, and location of the regular meetings to be held during the
academic year will be established and documented in the Standing Rules, in accordance
with the guidelines set out in this section. Regular meetings of the Board of Directors shall
be held on at least a monthly basis during the fall, winter, and spring quarters; however, no
regular meetings shall be held during the week of common final exams or the week prior
unless called by the Chair of the Board. The first meeting of the academic year shall be
held no earlier than the second week of fall quarter. No meeting may be held in a facility
that prohibits admittance on the basis of any protected category or in any location that
requires an admission charge or payment.

5.1.1. Parliamentary Authority. The Parliamentary Authority of ASI shall be Robert's Rules
of Order.

5.1.2. Conduct of Business. All formal items of business (those not arising of an
incidental nature or otherwise stated in the Bylaws) shall be introduced as a Bill,
Resolution, or Endorsement. A Bill, if passed, shall modify the Bylaws of the
Corporation. A Resolution, if passed, is a formal expression of opinion, will, or intent of
the Board of Directors, and is advisory in nature. An Endorsement, if passed, is an
opinion of the Board of Directors based on a simple matter submitted by a person or
entity in detailed written concept.

5.1.3. Inthe event that any meeting is willfully interrupted by a group or groups of persons
so as to render the orderly conduct of that meeting unfeasible, and order cannot be
restored by the removal of individuals who are willfully interrupting the meeting, the
Chair of the legislative body conducting the meeting may order the meeting room
cleared and continue in session.
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5.1.3.1. Amendments to ASI Policy. Notwithstanding any provision of these Bylaws
to the contrary, recommended or required amendments to ASI policy shall not
require introduction as a Bill or Resolution.

5.1.3.2. Routine Administrative Matters, Reviews, or Decisions. Notwithstanding
any provisions of these Bylaws to the contrary, routine administrative matters,
reviews, or decisions made by the Board of Directors or its managers in the
ordinary course of business shall not require introduction as a Bill or Resolution.

5.2. Special Meetings of the ASI Board of Directors. The Chair of Board, any two Directors in
consultation with the Chair of the Board, or the ASI Executive Director in consultation with
the Chair of the Board may call special meetings of the Board of Directors at any time.

5.2.1. Notice of Special Meeting. The person or persons calling the Special Meeting shall
give written notice of the meeting to each Director and to any other person or medium
who has requested notice in writing. The Notice of Special Meeting shall be delivered
at least 24 hours before the meeting, and shall specify the date, time, location, and
the business to be transacted or discussed. In addition, written notice may be
dispensed to any person or entity who, at or prior to the time of the meeting, submitted
a written waiver of notice. Written notice also may be dispensed to any person or
entity who is actually present at the meeting at the time it convenes. (Refer to
California Education Code Section 89306.5 for detailed requirements.)

5.2.2. No business other than the business specified in the Notice of Special Meeting shall
be considered at this Special Meeting.

5.3. Open Meeting Requirements.

5.3.1. Open Meetings. Except as provided in this section, the meetings of the Board of
Directors shall be open and public, and all persons shall be permitted to attend.

5.3.2. Violation of Open Meeting Laws. Each member of the Board of Directors who
attends a Board of Directors Meeting where an action is taken in violation of any
provision of the California Education Code Sections 89305-89307, with knowledge
that the meeting is in violation of these provisions is guilty of a misdemeanor.

5.3.3. Meeting Definition. “Meeting” includes any congregation of a majority of the voting
membership at the same time and place to hear, discuss, or deliberate upon any item
that is within the subject matter jurisdiction of the Board of Directors. As set forth in
Section 89305.1 of the California Education Code. Meeting does not include:

5.3.3.1. Individual contacts or conversations between a member of the Board of
Directors and any other person.
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5.3.3.2. Attendance of a majority of the voting members of the Board of Directors at
a conference or similar gathering open to the public that involves discussion of
issues of general interest to the public or to higher education, provided that the
members do not discuss among themselves, other than as part of a scheduled
program, business of a specified nature that is within the subject matter
jurisdiction of the Board of Directors.

5.3.3.3. Attendance of a majority of the voting members of the Board of Directors at
an open and noticed meeting of another body or entity created or formed by the
Board of Directors, provided that the members do not discuss among
themselves, other than as part of a scheduled meeting, business of a specified
nature that is within the subject matter jurisdiction of the Board of Directors.

5.3.3.4. Attendance of a majority of the voting Board of Directors members at a
purely social or ceremonial occasion, provided that the members do not discuss
among themselves, other than as a part of a scheduled meeting, business of a
specified nature that is within the subject matter jurisdiction of the Board of
Directors.

5.3.4. Meetings by Teleconference. “Teleconference” means a meeting of the Board of
Directors, by which the members are in different locations connected by electronic
means.

5.3.4.1.  Assetforthin Section 89305.1 of the California Education Code the Board of
Directors may use “teleconferencing” for the benefit of the public and the Board
of Directors in connection with any meeting or proceeding authorized by law.
There must be a specific, posted location where the meeting is considered as
being held. At least one Director must be present at this location, and the
location must meet all accessibility requirements specified in Section 5. The
teleconference meeting shall comply with all requirements of the applicable
provisions of the law. (Refer to California Education Code Section 89305.1(B)(2)
for detailed requirements.)

5.3.4.2.  Anyvote conducted through a teleconference must be a roll call vote.

5.3.5. Closed Sessions. Closed session discussions by the Board of Directors are
permitted for limited purposes when considering the following: (Refer to California
Education Code Section 89307 for detailed regulations regarding closed sessions.)

5.8.5.1.  The Board of Directors and ASI Standing Committees may hold closed
sessions to receive advice from the Corporation’s attorney; to employ, evaluate,
or dismiss an employee; or to hear complaints or charges brought against an
employee, unless the employee requests a public hearing.
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5.3.5.2.  The Board of Directors and ASI Standing Committees may hold closed
sessions with the designated representatives of ASI and the university to discuss
salaries, salary schedules, or compensation paid in the form of fringe benefits.
However, prior to the closed session, the Board of Directors shall hold open and
public sessions in which it identifies its designated representatives. Closed
sessions shall not include final action on proposed compensation of one or more
employees.

5.3.5.3.  The Board of Directors and ASI Standing Committees may hold closed
sessions when considering the appointment, employment, evaluation,
discipline, or dismissal of an ASI employee.

5.3.5.4. The Board of Directors and committees also may hold closed sessions to
discuss investments if the Board of Directors determines that a public
discussion could have a negative impact on the Corporation’s financial situation,
but the Board of Directors shall not take action on such financial investments in
Closed Session.

5.3.5.5. Prior to holding any closed session, the Board of Directors shall disclose, in
an open meeting, the item or items to be discussed in closed session. In closed
session, the Board of Directors may consider only those matters covered in this
statement.

5.3.5.6. The Board of Directors shall publicly report any action taken in closed
session and the vote or abstention of every member present at the meeting
during which the closed session is held.

5.3.6. Public Posting. At least 72 hours before a regular meeting, the Board of Directors
shall post an agenda containing a brief general description of each item of business to
be transacted or discussed at the meeting, including items to be discussed in closed
session. The agenda shall specify the date, time, and location of the regular meeting
and shall be posted in a location that is freely accessible to members of the public.

5.3.6.1. No action or discussion shall be undertaken on any item not appearing on
the posted agenda, except that a member of the Board of Directors may briefly
respond to statements or questions posed by a person exercising their public
testimony rights during Open Forum (Refer to California Education Code Section
89305.5(2) for detailed requirements.)

5.3.6.2. The Board of Directors may take action on Business Items that do not

appear on the posted agenda, but are publicly identified under any of the
following conditions:
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5.3.6.2.1. Upon determination, pursuant to Special Meeting requirements, that
an emergency situation exists. (Refer to California Education Code Section
89306.5 for definition of “emergency situation”)

5.3.6.2.2. Upon determination by a two-thirds vote of the Board of Directors
members present at the meeting, or if less than two-thirds of the members
are present, a unanimous vote of those members present is needed to take
immediate action and the need for action came to Board of Directors after
the agenda was officially posted.

5.3.6.2.3. The item was posted as required in Section 5.3.6 for a prior Board of
Directors meeting occurring not more than five calendar days prior to the
present meeting.

5.4. Public Comment Requirements.

5.4.1. EveryBoard of Directors agenda for regular meetings shall provide for an Open
Forum where members of the public may directly address the Board of Directors.

5.4.2. Every notice for a Special Meeting shall provide an opportunity for members of the
public to directly address the Board of Directors concerning any item that has been
described in the notice for the meeting before or during consideration of that item.

5.4.3. The Board of Directors shall not prohibit public criticism of anything related to ASI,
the Board of Directors, or both. This requirement does not confer any privilege for
expression beyond that otherwise provided by law.

5.5. Quorum and Voting Requirements.

5.5.1. Quorum Requirements. Quorum for the Board of Directors shall consist of a simple
majority of the members then in office at any duly held Board of Directors Meeting.
Quorum requirements for the Board of Directors shall be consistent with those
outlined in the Parliamentary Authority of ASI as set in Section 5.1.1.

5.5.2. Loss of Quorum. A Board of Directors Meeting at which a quorum is initially present
may continue to transact business, notwithstanding the withdrawal of Directors below
a quorum, so long as any action taken is approved by the required majority of such
action of the required quorum for that meeting.

5.5.3. Acts of the ASI Board of Directors in General. Every act or decision done or made
by a majority vote of the Directors present at a duly held Board of Directors Meeting at
which quorum is present is the act of the Board of Directors, except as otherwise
provided by these Bylaws. For purposes of this Section, a Director is not considered to
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be present at the meeting if the Director disqualifies themself from discussing or
voting on a matter before the Board of Directors due to a conflict of interest.

5.5.3.1. The Board of Directors shall not take any action by secret ballot, whether
preliminary or final.

5.5.4. Transactions Requiring a Majority Vote of Directors in Office. The following acts
require a majority vote of the Directors then in office in order to be effective:

5.5.4.1. Increasing or decreasing the number of authorized Directors after winter
quarter.

5.5.4.2. All other actions requiring a majority vote as specified by the Parliamentary
Authority as set in Section 5.1.1.

5.5.5. Transactions Requiring a Two-Thirds Vote of Directors in Office. The following
acts require a two-thirds (67%) vote of the Directors in office in order to be effective:

5.5.5.1. Approval of appointment or removal of Vice Chair of the Board, Vice Chair of
the UUAB, and ASI Chief of Staff.

5.5.5.2. Removing Directors from office as set in Section 4.

5.5.5.3. Approving appointments to fill vacant positions of Directors as set in Section
4,

5.5.5.4. Approving appointments to fill vacant positions of ASI Officers, other than
the President and Chair of the Board as set in Section 7.

5.5.5.5. Approving financial transactions with interested parties, which requires a
two-thirds vote of non-interested Directors then in office.

5.5.5.6. Reconsidering an act of the Board of Directors.

5.5.6. Transactions Requiring a Three-Fourths Vote of Directors in Office. The following
acts require a three-fourths vote (75%) of the Directors then in office in order to be
effective:

5.5.6.1. Removal of the ASI President, Chair of the Board, or Chair of the UUAB due
to the inability of the current ASI Officer to perform the functions of the office as

setin Section 7.

5.6. Representatives. The following persons shall be representatives to the Board of Directors
as set forth below and entitled to the same notice and right to attend meetings of the Board
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of Directors and ASI Standing Committees as the Directors, including the right to attend
Closed Sessions unless a conflict of interest seems apparent to the Chair of the Board.
These representatives are not entitled to a vote at such meetings, and are not counted for
purposes of quorum requirements:
5.6.1. ASI President or Designee
5.6.2. Chair of the UUAB or Designee
5.6.3. ASI Chief of Staff or Designee
5.6.4. Associated Students of the California Maritime Academy President or Designee
5.6.5. University President or Designee
5.6.6. Academic Senate Chair or Designee

5.6.7. ASI Executive Director or Designee

5.6.8. Cal Poly Partners Designee

5.7. Emergency. In the event of an emergency as defined in Corporations Code Section 5140,

the Corporation may take any action that is authorized by the Corporations Code and
deemed necessary to manage and conduct the ordinary business of the Corporation,
including, but not limited to, procedures for calling a board meeting, quorum requirements
for a board meeting, and designation of additional or substitute directors.

6. ASI/UU Summer Board of Directors

6.1.

Delegation of Authority by the ASI Board of Directors. The Board of Directors may
delegate the authority of the Board of Directors only to a committee composed solely of
voting Directors. The ASI/UU Summer Board of Directors meets this criterion and is
therefore authorized to make final decisions on matters before them on behalf of the Board
of Directors. The following cannot be delegated to such a committee as per California
Corporation Code Section 5212:

6.1.1. The approval of any action for which this part also requires approval of the members
or approval of a majority of all members.

6.1.2. Thefilling of vacancies on the Board of Directors or on any committee.

6.1.3. The fixing of compensation of the Directors for serving on the Board of Directors or
on any committee.
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6.1.4. The amendment or repeal of Bylaws or the adoption of any new Bylaws.

6.1.5. The amendment or repeal of any Resolution of the Board of Directors that by its
express terms is not so amendable or repealable.

6.1.6. The appointment of other committees of the Board of Directors or members thereof.

6.1.7. The expenditure of corporate funds to support a nominee for director after there are
more people nominated for director than can be elected.

6.1.8. The approval of any self-dealing transaction, as such transactions are defined in
Section 5233(a) of the California Nonprofit Public Benefit Corporation Law.

6.2. Authority of the ASI/UU Summer Board of Directors. During the summer when the full
Board of Directors and University Union Advisory Board do not hold regular meeting, the
ASI/UU Summer Board of Directors shall be responsible for oversight of all ASl issues and
University Union matters.

6.3. Number and Selection of Summer Representatives.

6.3.1. Number of Summer Representatives. The ASI/UU Summer Board of Directors
shall be comprised of one Director from each Academic College (“Summer
Representatives”). These six Summer Representatives shall also serve as the only
advisory members of the University Union Advisory Board during summer quarter.

6.3.2. Appointment of Summer Representatives. ASI/UU Summer Board of Directors
Representatives shall be appointed by the Chair of the Board, from among the
Directors elected during that year’s Annual Spring Election. The appointments shall be
approved by a majority of voting Directors at the final Board of Directors Meeting
during the spring quarter.

6.3.3. Privileges. The representatives specified in Section 5 and those identified in the
UUAB Operations Code shall have the same privileges with respect to meetings of the
ASI/UU Summer Board of Directors as they have with respect to the meetings of the
Board of Directors and the University Union Advisory Board.

6.4. Qualifications for Summer Representatives. All Summer Representatives shall be duly
elected Directors of ASI and shall be subject to the qualifications set forth in Section 4.

6.5. Duties of Summer Representatives.
6.5.1. Duties in General. All Summer Representatives shall have the same general duties

of Directors set forth in Section 4 for ASI business and as advisory members of the
UUAB as set forth in the UUAB Operations Code.
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6.5.2. Attendance Requirements. Summer Representatives shall not be absent without
excuse from more than one regular meeting of the ASI/UU Summer Board of Directors.

6.5.2.1. Removal of Summer Representative for Non-Attendance. The ASI/UU
Summer Board of Directors shall have the power to remove a Summer
Representative from the ASI/UU Summer Board of Directors if such person has
been absent without excuse from more than one meeting of the ASI/UU Summer
Board of Directors, as determined by a roll call taken at each meeting.

6.5.2.2. Filling Vacancy Caused by Removal of Summer Representative. If the
ASI/UU Summer Board of Directors removes a Summer Representative under
this Section, the Chair of the ASI/UU Summer Board of Directors shall
immediately attempt to fill the vacated seat with another elected Director from
the same College.

6.5.3. Section Deleted - Reporting Duties.

6.5.4. Dual Role of the Committee. There shall be separate sections on all ASI/UU
Summer Board of Directors Meeting agendas clearly delineating ASl items and
University Union items. Prior to addressing any University Union agenda items the
Chair of the Board shall announce to the membership that all action on University
Union items is advisory to the ASI Executive Director and the university president, who
retains executive authority over all Student Body Center fee funded programs and
facilities, as provided by Title 5, California Code of Regulations and the UUAB
Operation Code. This information will also be included on all agendas for ASI/UU
Summer Board of Directors Meetings.

6.6. Quorum and Voting.

6.6.1. Quorum in General. At any meeting of the ASI/UU Summer Board of Directors, a
quorum shall consist of a simple majority of Summer Representatives then in office.

6.6.2. Loss of Quorum. An ASI/UU Summer Board of Directors Meeting at which a quorum
is initially present may continue to transact business, notwithstanding the withdrawal
of Directors below a quorum, so long as any action taken is approved by the required
majority of such action of the required quorum for that meeting.

6.6.3. Voting Requirements. Every act or decision done or made by a majority vote of the
Summer Representatives present at a duly held meeting of the ASI/UU Summer Board
of Directors at which a quorum is present is an act of the ASI/UU Summer Board of
Directors.
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6.7. Approval by the University President. University Union action taken by the ASI/UU
Summer Board of Directors is advisory to the ASI Executive Director and university
president. University Union action will be reported to the university president as identified
in the lease agreement between ASI and the university that specifies the relationship and
reporting process. All University Union action taken during the summer will be reported to
the UUAB by the second regularly scheduled UUAB Meeting of fall quarter.

Officers and Subordinates of the Corporation

7.1. Designation of Corporate Officers. The Officers of the Corporation shall be the ASI
President, the Chair of the Board, and the Chair of the UUAB. The Chair of the UUAB serves
as both the Secretary and Chief Financial Officer for the Corporation.

7.1.1. Other Officers as Required. The Board of Directors in its discretion may create
such other subordinate Officer positions as may be required by the affairs of the
Corporation and may specify the term, qualifications, and duties of such Officers. The
ASI Officers shall nominate, and the Board of Directors shall appoint, persons to fill
these positions in accordance with these Bylaws and any additional requirements
specified by the Board of Directors.

7.1.2. Seeking Multiple Positions. Any one person cannot run for more than one elected
position within ASI in a single election cycle.

7.2. Qualifications of Officers.

7.2.1. Qualifications in General. Each person seeking to become or to remain as an ASI
Officer of ASI must be a Member of ASI.

7.2.2. Academic Qualification. Each person seeking to become or remain an ASI Officer
of ASI must comply with academic requirements established by the Trustees and the
university president. Under extraordinary circumstances, the university president or
designee at their discretion may make an exception to these requirements (Trustees
Academic Qualifications for Student Officers). Those persons seeking an exception
must submit an appeal in writing to the university president or designee within two
weeks of notification of disqualification.

7.2.2.1. A minimum 2.0 cumulative Cal Poly GPA at the time of filing for office, which
reflects an overall college record of solid academic achievement.

7.2.2.2. A minimum 2.3 quarter GPA at the time of filing for office (based on Winter
Quarter GPA), which reflects a current status that is above average.

7.2.2.3. Must not be on academic, disciplinary, or administrative probation at any
point during term of office.
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7.3. Selection of Officers.

7.3.1. Nomination and Selection of Officers in General. The vote required to elect any
officer of the Corporation shall be a simple majority. Corporate Officers shall be
selected as follows:

7.3.1.1. Filing for and Election of ASI President. The ASI President shall be elected
by a majority vote of the Members voting at the duly held Annual Spring Election,
or such election as may be conducted in accordance with these Bylaws or
specified by the Board of Directors. Members may become candidates for ASI
President by submitting candidate filing forms not less than 50 days and not
more than 120 days before the election (in accordance with the procedures
established by the Board of Directors). In order for a candidate’s name to be
placed on the ballot, the Candidate Petition must contain signatures totaling 1%
of the ASI Membership as defined in Section 3. The Presidential Election ballot
shallinclude provisions necessary for Instant Runoff Voting such that in the
event that no candidate receives a majority of the vote a winner will be
determined based on the ranking of candidates by each Member, at the duly held
election.

7.3.1.2. Nomination and Election of Chair of the Board. The Chair of the Board
shall be elected by a majority vote of the current Board of Directors members
each spring quarter. The chair position shall be open to any Board of Directors
member properly elected by their academic college during the Annual Spring
Election. Nominations for the position shall be taken at the last two regular
meetings of the Board of Directors and may be made by any Member of the
Corporation. During the last regular meeting of the Board of Directors, after the
close of nominations and during regular session as new business, the currently
serving Board of Directors will elect the new Chair of the Board for the following
term. In the event that no nominee receives a majority of the votes cast in the
election, a runoff election shall be held between the two candidates with the
greatest number of votes until one candidate receives a majority of the votes
case. The Director position made vacant by the new Chair of the Board shall be
filled by the Director candidate from the same academic college with the next-
highest number of votes. Should there prove to be no other candidate or the
person declines the position the provisions of Section 4 will be used to fill the
vacancy.

7.3.1.3. Nomination and Election of the University Union Advisory Board Chair.
The Chair of the UUAB shall be elected by the student voting membership of the
University Union Advisory Board (UUAB) each spring quarter. The Chair position
shall be open to any currently enrolled Cal Poly student who meets UUAB
membership requirements (Article V of the UUAB Operation Code). The election
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shall be publicized three weeks prior to the election in order to provide students
who are not current members of the UUAB an opportunity to participate in the
election. The election shall occur during the UUAB Meeting prior to the Annual
Spring Election. Any currently enrolled Cal Poly student may submit the name of
an eligible student for nomination at a scheduled UUAB Meeting where
nominations are agendized. Students may not self-nominate.

7.4. Duties of Officers.

7.4.1. Duty of Good Faith. An ASI Officer shall perform their duties in good faith, in a
manner such ASI Officer believes to be in the best interests of the Corporation with
such care, including reasonable inquiry, as an ordinary prudent person in a like
position would use under similar circumstances.

7.4.1.1. Reliance on Others. In performing their duties, an ASI Officer may rely on
information, opinions, reports, or statements prepared or presented by the
persons listed below, so long as the ASI Officer acts in good faith, after
reasonable inquiry, and without knowledge that reliance on such persons is
unwarranted:

7.4.1.1.1. Directors, Officers, or employees of the Corporation whom the ASI
Officer believes to be reliable and competent in the matters presented;

7.4.1.1.2. Professional advisors (including legal counsel, independent
accountants, university and Cal Poly Partners employees serving as
advisors and/or representatives) whom the ASI Officer believes to be acting
on matters within such person’s professional competence or expertise;

7.4.1.1.3. A committee upon which the officer does not serve that is composed
exclusively of any or any combination of Directors, persons described in
Section 7.4.1.1.1. or person described in Section 7.4.1.1.2., as to matters
within the committee’s designated authority, which committee the officer
believes to merit confidence on a matter within its designated authority.

7.4.1.2.  Avoidance of Liability. A person who performs the duties of an ASI Officer in
accordance with this section shall have no liability based upon any alleged
failure to discharge the person’s obligations as an ASI Officer, including without
limitations the generality of the foregoing, any actions or omissions which exceed
or defeat a public or charitable purpose to which the Corporation, or assets held
by it, are dedicated.

7.4.2. Duties of ASI President. The ASI President is responsible for providing input
regarding corporate operations and student advocacy for the entire term of office and
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shall be available to fulfill the responsibilities of their office at the start of the summer
term to include meeting attendance, in-office work, retreats, and other affiliated
responsibilities. The ASI President shall represent the general student body and act as
the official representative and host of the ASI to the administration of the university

and the general public, together with such other duties as may be prescribed by the
Board of Directors to include:

7.4.2.1. Representing the Members of the Corporation itself to all persons and
organizations within and outside the university;

7.4.2.2. Executing all legislation enacted by the Board of Directors unless otherwise
stated or directed;

7.4.2.3. Performing other duties as assigned by the Board of Directors;

7.4.2.4. Appointing Members to, and dismissing Members from, ASI, Academic
Senate, and universitywide Committees to represent ASI;

7.4.2.5.  Serving as a voting member of the ASI Business and Finance Committee;

7.4.2.6.  Appointing a Chief of Staff to oversee the ASI Executive Cabinet and
Executive Staff in partnership with the ASI President, subject to ratification by the
Board of Directors.

7.4.2.7.  Creating and/or appointing an ASI Executive Cabinet and ASI Executive Staff
to assist in achieving goals, providing advice on relevant student issues, and
coordinating special events and activities.

7.4.2.7.1. Composition of the ASI Executive Cabinet: The ASI Executive
Cabinet shall be comprised of members appointed by the ASI President.
The ASI Executive Cabinet shall include at least five and no more than nine
students, with one member being the Secretary of Diversity, Equity,
Inclusion, and Justice and one member being the Secretary of Accessibility.
Other titles may be granted for the remaining ASI Executive Cabinet
positions, as determined by the ASI President.

7.4.2.7.1.1. Selection of ASI Executive Cabinet: A universitywide
application process open to all students meeting the minimum CSU
qualifications for major student government offices will be conducted
and the ASI President-elect shall hold interviews with select
applicants. The interviewing committee will include, but is not limited
to, the ASI President-elect, and the ASI Chief of Staff nominee. The ASI
Executive Cabinet appointments will be shared with the ASI Board of
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Directors on or before the first regularly scheduled meeting of the ASI
Board of Directors in fall quarter.

7.4.2.7.1.2. Duties of Executive Cabinet: The ASI Executive Cabinet
members will be responsible for their respective duties under the
leadership of the ASI Chief of Staff in fulfilling the goals of the ASI
President, by providing recommendations on relevant student issues
and coordinating special events and projects. These ASI Executive
Cabinet duties will include diversity, equity, inclusion, and justice;
accessibility; civic engagement; health and wellbeing; and may
include, but are not limited to: community, environmental, legislative,
outreach, public relations, and university issues.

7.4.2.7.1.2.1. Duties of the ASI Secretary of Diversity, Equity, Inclusion,
and Justice. The ASI Secretary of Diversity, Equity, Inclusion, and
Justice shall be responsible for cultivating and engaging in
conversations and issues pertinent to diversity, equity, inclusion,
and justice impacting students, as well as connecting with
Student Diversity and Belonging and the Office of University
Diversity & Inclusion. The Secretary of Diversity, Equity,
Inclusion, and Justice shall host group discussions to facilitate
dialogue on campus climate and tangible action steps with
leaders and respective members of cultural clubs and
organizations.

7.4.2.7.1.2.2. Duties of the ASI Secretary of Accessibility. The ASI
Secretary of Accessibility shall be responsible for building and
maintaining relationships with students with disabilities on
campus and serve as the liaison between ASI and the Disability
Resource Center. The Secretary of Accessibility shall be a
proactive advocate for students with disabilities as well as
facilitate initiatives and tangible action steps to improve
accessibility and disability awareness on campus and within ASI.

7.4.2.7.1.2.3.  Amember of the Executive Cabinet shall work alongside the
External Affairs Committee to represent and ensure an informed
and civically engaged student body. They shall lead ASI’s efforts
in annual voter registration and voter education drives.

7.4.2.7.1.2.4. A member of the Executive Cabinet shall be responsible for
providing events and initiatives that promote the physical,
mental, and social health and wellbeing of all students. They are
to maintain an ongoing relationship with Campus Health and
Wellbeing, Safer, and the Title IX/CRCO office.
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7.4.2.7.2. Selection & Composition of the ASI Executive Staff: The ASI
Executive Staff membership will be made available to all regularly enrolled
students of Cal Poly, San Luis Obispo.

7.4.2.7.2.1. Duties of the ASI Executive Staff: At the direction of the ASI
President and/or ASI Chief of Staff, members of the ASI Executive Staff
will assist members of ASI Student Government in coordinating
special events and producing initiatives that enhance and develop the
student learning experience at Cal Poly.

7.4.2.8. Serving as a representative to the university Academic Senate.
7.4.2.9. Serve as President in accordance with California Corporation Code.

7.4.2.10. Coordinate with the other ASI Officers and ASI staff to ensure the efficacy of
all training programs and any professional development activities that occur
internally in ASI Student Government including diversity, equity, inclusion, and
justice training for general student government members.

7.4.2.11. Authoring an appropriate and relevant transition report in collaboration with
the Chief of Staff to be directed to the President’s successor and providing this
report by reasonable means to the ASI Executive Director prior to the end of the
President’s ordinary term, unless serving in the role for the succeeding term.

7.4.3. Duties of the Chair of the Board. The Chair of the Board is responsible for providing
input regarding corporate operations and student advocacy for the entire term of office
and shall be available to fulfill the responsibilities of their office beginning August 1°' to
include meeting attendance, in-office work, retreats, and other affiliated
responsibilities. The Chair of the Board is responsible for the efficient operation of the
Board of Directors and its standing committees. Specific to the provisions of
applicable law and these Bylaws, the Board of Directors under the administration of
the Chair of the Board shall conduct annual corporate reviews, establish corporate
and student policy, and respond to issues requiring action by the Members of the
Corporation. The Chair of the Board ensures that the Board of Directors exercises its
ultimate management responsibilities for fiscal, operational, and personnel policies
and further will:

7.4.3.1. Serve as the administrative officer of the Board of Directors.
7.4.3.2. Call and conduct meetings of the Board of Directors.

7.4.3.3. Appoint Vice Chair of the Board with approval of the Board of Directors.

33



7.4.3.4. Appoint Chairs of and Directors to all standing committees of the Board of
Directors.

7.4.3.5. Step down as Chair of the Board for any discussion item if speaking pro or
con.

7.4.3.6. Cast tie-breaking votes for the Board of Directors when required.

7.4.3.7. Appoint members to Ad Hoc committees as needed.

7.4.3.8. Appoint Board of Directors members to university committees as needed.
7.4.3.9. Serve as a representative to the university Academic Senate.

7.4.3.10. Appoint a Board of Directors representative to the UUAB.

7.4.3.11. Coordinate with the other ASI Officers and ASI staff to ensure the efficacy of
all training programs and any professional development activities that occur
internally in ASI Student Government including diversity, equity, inclusion, and
justice training for general student government members.

7.4.3.12. Authoring an appropriate and relevant transition report in collaboration with
the Vice Chair of the Board to be directed at the Chair of Board’s successor and
providing this report by reasonable means to the ASI Executive Director prior to
the end of the Chair of the Board’s ordinary term, unless serving in the role for the
succeeding term.

7.4.4. Duties of the Chair of the University Union Advisory Board (UUAB). The Chair of
the UUAB is responsible for the efficient operation of the UUAB and its subcommittees
and shall be available to fulfill the responsibilities of their office beginning August 1°' to
include meeting attendance, in-office work, retreats, and other affiliated
responsibilities. Specific to the provisions of applicable law and the UUAB Operation
Code, the UUAB, under the administration of the Chair of the UUAB, shall serve as the
official advisory board to the ASI Executive Director and the university president
regarding the Student Body Center Fee as it relates to facilities and programs. Refer to
the University Union Advisory Board Operating Code for specific information regarding
the operation of the UUAB. Specific duties of the Chair of the UUAB include:

7.4.4.1. Serve as the official representative and spokesperson for the UUAB.
7.4.4.2. Responsible for calling, planning, and facilitating UUAB meetings.

7.4.4.3. Responsible for communication related to UUAB decisions among UUAB
members, the ASI Executive Director, Board of Directors, university president,
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Senior Vice President for Administration & Finance, Vice President for Student
Affairs, and the campus community.

7.4.4.4. Representing the UUAB on the ASI Business and Finance Committee and the
Sports Complex Use Committee.

7.4.4.5. Identifying and developing Ad Hoc committees for the UUAB as necessary.

7.4.4.6. Serve as Secretary and Treasurer in accordance with California Corporation
Code.

7.4.4.7. Coordinate with the other ASI Officers and ASI staff to ensure the efficacy of
all training programs and any professional development activities that occur
internally in ASI Student Government including diversity, equity, inclusion, and
justice training for general student government members.

7.4.4.8. Authoring an appropriate and relevant transition report in collaboration with
the Vice Chair of the UUAB to be directed to the Chair of the UUAB’s successor
and providing this report by reasonable means to the ASI Executive Director prior
to the end of the Chair of the UUAB’s ordinary term, unless serving in the role for
a succeeding term.

7.5. Term in Office.
7.5.1. Ordinary Term of Office. The ordinary term of office for ASI Officers shall be one
year, commencing on the day after the close of spring quarter and ending on the last

day of the following spring quarter.

7.5.2. Successive Terms. ASI Officers shall be permitted to seek election and hold office
for more than one successive term.

7.5.3. Early Termination. The term of office for any ASI Officer shall expire immediately
upon a determination by the Board of Directors or the university that the ASI Officer
has failed to meet the qualifications for office as set forth in Section 7.

7.6. Removal of Officers and Filling Vacancies in Corporate Offices.

7.6.1. Vacancies Generally. Vacancy in the Corporate Offices shall be deemed to exist on
the occurrence of any of the following;:

7.6.1.1. The death, resignation, or removal of an ASI Officer.

7.6.1.2.  The expiration of the term of an ASI Officer because the ASI Officer fails to
meet the qualifications of office specified in Section 7.

35



7.6.2. Resignation of Officer. Any ASI Officer may resign by giving written notice to the
Chair of the Board and ASI Executive Director. The resignation shall be effective upon
delivery of the notice, unless the notice specifies a later time for the effectiveness of
such resignation. If the resignation is effective at a future time, a successor may be
designated to take office when the resignhation becomes effective.

7.6.3. Removal of Officers.
7.6.3.1. Removal of ASI President.

7.6.3.1.1. In General. Except as provided below, the ASI President may not be
removed from office prior to the expiration of their term except by a majority
vote of the Members voting at a duly held election or three-fourths vote of
the Board of Directors.

7.6.3.1.2. Inability to Perform Functions. In the event that the Board of
Directors determines that the ASI President is unable to perform the
functions of the office, and that the best interests of the Corporation require
that another person assume those functions, the Board of Directors may, by
a three-fourths vote of the Directors then in office, temporarily or
permanently remove the ASI President from office. The duties of the ASI
President, if removed temporarily, will be assumed on an interim basis by
the ASI Chief of Staff. In the event that the Board of Directors determines
that the ASI President is permanently unable to perform the duties of the
office, the Board of Directors will call a special election or make a
permanent appointment to fill the vacancy by a three-fourths vote of the
Directors then in office.

7.6.3.2. Removal of Chair of the University Union Advisory Board. The Chair of the
UUAB may not be removed from office prior to the expiration of their term except
by a three-fourths vote of the UUAB student voting membership or by a three-
fourths vote of the Board of Directors. The duties of the Chair of the UUAB, if
removed temporarily, will be assumed on an interim basis by the Vice Chair of
the UUAB.

7.6.3.3. Removal of Chair of the Board. The Chair of the Board may not be removed
from office prior to the expiration of their term except by a three-fourths vote of
the Board of Directors voting membership. Upon removal of the Chair of the
Board, the Board of Directors shall take action to immediately elect a new Chair
of the Board under the direction of the ASI President and the guidelines
established in Section 7. The duties of the Chair of the Board, if removed
temporarily, will be assumed on an interim basis by the Vice Chair of the Board.
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7.6.4. Filling of Vacancies. Avacancy in the Chair of the UUAB position will be filled
according to the University Union Advisory Board Operation Code and in accordance
with Section 7. A vacancy in the Chair of the Board position may be filled by a majority
vote of Directors then in office at a duly held Board of Directors Meeting. A vacancy in
the office of ASI President will be filled on an interim basis by the duly appointed ASI
Chief of Staff. All other vacancy filling procedures will be governed by Section 7.

7.7. Subordinates of the Corporation.
7.7.1. Vice Chair of the Board.

7.7.1.1. Nomination and Approval of the Vice Chair of the Board. The Vice Chair of
the Board shall be a Director appointed by the Chair of the Board and approved
by a two-thirds majority vote of the Directors then in office.

7.7.1.2. Duties of the Vice Chair of the Board. The Vice Chair of the Board shall
serve in the absence of the Chair of the Board. In addition to the role as
Parliamentarian, the Vice Chair of the Board assists the Chair of the Board in
staying apprised of all Ad Hoc Committee and ASI Standing Committee actions.
The Vice Chair of the Board serves as the Chair of the Board in the temporary
absence of the Chair of the Board and as interim Chair of the Board if the Chair of
the Board should resign or otherwise become unable to perform the functions of
the office as determined by the Board of Directors under Section 7 until such
time as the Chair of the Board is able to resume the functions of the office or a
new Chair of the Board is elected by the Board of Directors. The Vice Chair of the
Board shall serve as the Chair of the ASI Business and Finance Committee.

7.7.1.3. Removal of the Vice Chair of the Board. The Vice Chair of the Board may
be removed from office by a two-thirds vote of Directors then in office occurring
at a duly held Board of Directors Meeting. The removal of the Vice Chair of the
Board under this provision only affects the Vice Chair of the Board position and
not the Director position. See Section 4 for details regarding removal of a
Director.

7.7.2. Vice Chair of the UUAB.

7.7.2.1. Nomination and Election of the Vice Chair of the UUAB. The Vice Chair of
the UUAB shall be a student voting member of the UUAB appointed by the Chair
of the UUAB and approved by a two-thirds vote of the student voting members of
the UUAB then in office.

7.7.2.2. Duties of the Vice Chair of the UUAB. The Vice Chair of the UUAB shall

serve in the absence of the Chair of the UUAB. In addition to the role as
Parliamentarian, the Vice Chair of the UUAB assists the Chair of the UUAB in
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staying apprised of all Ad Hoc Subcommittee and ASI Standing Committee
actions. The Vice Chair of the UUAB serves as the Chair of the UUAB in the
temporary absence of the Chair of the UUAB. The Vice Chair of the UUAB serves
as the Interim Chair of the UUAB if the Chair of the UUAB should resign or
otherwise become unable to perform the functions of the office as determined
by the UUAB in the UUAB Operation Code, until such time as the Chair of the
UUAB is able to resume the functions of the office. The Vice Chair of the UUAB
succeeds the Chair of the UUAB in the event that the Chair of the UUAB is
permanently unable to fulfill the duties of the position.

7.7.2.3. Removal of the Vice Chair of the UUAB. The Vice Chair of the UUAB may be
removed from Office by a two-thirds vote of the student UUAB voting members in
office occurring at a duly held UUAB Meeting or a two-thirds vote of the Board of
Directors. The removal of the Vice Chair of the UUAB under this provision only
affects the Vice Chair of the UUAB position and not the voting member position.
See the UUAB Operation Code for details regarding removal of a voting member.

7.7.3. ASI Chief of Staff.

7.7.3.1.  Appointment of the ASI Chief of Staff. A universitywide application
process open to all students will be conducted and the ASI President-elect shall
interview select applicants. The interviewing committee will include, but is not
limited to, the ASI President-elect and the ASI Executive Director or designee. The
ASI Chief of Staff nomination will be submitted to the Board of Directors for
ratification on or before the last regularly scheduled meeting of the academic
year. The ASI Chief of Staff must be ratified by a two-thirds vote of Directors then
in office. The ASI Chief of Staff may not serve as a voting member of the Board of
Directors or UUAB during their term.

7.7.3.2. Duties of the ASI Chief of Staff. The ASI Chief of Staff is directly responsible
for the leadership, support, and guidance of the ASI Executive Cabinet and ASI
Executive Staff. Additional duties of the ASI Chief of Staff include:

7.7.3.2.1. Serve as ASI President in the temporary absence of the ASI
President.
7.7.3.2.2. Serve as Interim President if the ASI President should resign or

otherwise become unable to perform the functions of the office, as
determined by the Board of Directors, until such a time as the ASI President
is able to resume the functions of the office.

7.7.3.2.3. Advise the ASI President on all matters and make recommendations
to the ASI President on all appointments.
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7.7.3.2.4. Implement events, initiatives, or programs as requested by the ASI
President.

7.7.3.3. Removal of the ASI Chief of Staff. The ASI Chief of Staff may be removed
from office by the ASI President in consultation with the ASI Officers or by a two-
thirds vote of Directors then in office at a duly held Board of Directors Meeting.

7.8. Compensation of Officers and Subordinates. The ASI Officers and subordinates shall
receive scholarships as established by the Board of Directors upon recommendation of the
ASI Business and Finance Committee. Any increase or decrease in such scholarships
recommended by the ASI Business and Finance Committee and approved by the Board of
Directors, shall not become effective until the first day of the summer quarter following
approval of the scholarship amounts.

Conflict of Interest.

8.1. Conflict of Interest. No member of the Board of Directors shall be financially interested in
any contract or other transaction entered into by the Board of Directors that is notin
accordance with the conflict of interest provisions set forth in the California Education
Code Sections 89906-89909. The following relationships are specifically deemed not
permissible:

8.1.1. Any contract, other than an employment contract, directly between the Corporation
and a member of the Board of Directors.

8.1.2. Any contracts between the Corporation and a partnership or unincorporated
association in which a member of the Board of Directors is a partner, or owner, or
holder, directly or indirectly, of a proprietorship interest.

8.1.3. Any contract between the Corporation and a for-profit corporation in which any
member of the Board of Directors is the owner or holder, directly or indirectly, of 5

percent or more of the outstanding common stock.

8.2. No voting member of the Board of Directors, ASI Officer of the ASI Corporation, ASI Chief of
Staff, or member of the Executive Cabinet can also be an ASI employee.

8.3. There are other relationships, including the following, that are permissible:
8.3.1. Contracts between the Corporation and a for-profit corporation in which a member

of the Board of Directors is the owner or holder, directly or indirectly, of less than 5
percent of the outstanding common stock.
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8.3.2. Contracts between the Corporation and a for-profit corporation on whose Board of

Directors a member of the Board of Directors serves and such Director is the owner or

holder, directly or indirectly, of less than 5 percent of the outstanding stock.

Directors a member of the Board of Directors serves.

9. Employees

9.1.

9.2.

General. Salaried employees, including the ASI Executive Director, shall assist the ASI
Officers and Directors in their duties. Salaried staff need not be Members of the
Corporation. Salaries, working conditions, and benefits shall be setin accordance with
applicable provisions of the California Education Code, and Title 5, California Code of
Regulations.

8.3.3. Contracts between the Corporation and a nonprofit corporation on whose Board of

ASI Executive Director. The ASI Executive Director is the Associated Students, Inc. senior
management position. In close consultation with the ASI President, Chair of the Board, and

Chair of the UUAB, the ASI Executive Director is accountable for the financial, legal, and

administrative management of ASI, and responsibilities related to the UU Operating Lease.

All authority of the ASI Executive Director is granted by the Board of Directors. As an
employee of ASI, a California 501(C)(3) Public Benefit Non-Profit Corporation, the ASI
Executive Director is answerable to the ASI Officers, and the Board of Directors for the
general management for all ASI resources, programs, and facilities.

9.2.1. ASI Executive Director Vacancy. When a vacancy in the ASI Executive Director

position occurs, notice will be provided to the campus by the ASI President/ASI

Officers and the Board of Directors. Until a national recruitment can be conducted for
regular replacement, an interim staff appointment may be made by the ASI Officers in

consultation with the university president, prior to ratification by the Board of
Directors. The search committee for the regular replacement of the ASI Executive
Director position shall be chaired by the ASI President and comprised of the ASI
Officers, ASI Staff Representatives that include one Director and one Student

Manager, one ASI Diversity, Equity, Inclusion, and Justice Committee representative,
one Student Government member, one ASI Alumni Council representative, and one
Vice President for Student Affairs representative, as well as the ASI Coordinator Il -
Human Resources who will provide administrative support. The ASI Officers shall
determine the recruitment process structure and timeline in consultation with the ASI
Coordinator Il - Human Resources for either the interim or regular position.

10. ASI Alumni Council. The ASI Alumni Council is the formally recognized external body tasked
with working with ASI Student Government and ASI staff members on matters regarding ASI
Alumni events and programs, mentorship, and endowment advancement. The ASI Alumni

Council is advisory in nature and may not in any circumstances hold the privileges and
authority provided to the ASI Board of Directors by these Bylaws. When a vacancy for the ASI
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Executive Director position occurs, the Alumni Co-Chair of the ASI Alumni Council or their
alumni designee from the council shall serve as a representative on the search committee for
the ASI Executive Director position outlined in Section 9.2.1. of the ASI Bylaws.
10.1. Voting Members:
10.1.1. One Co-Chair of this committee shall be a Cal Poly graduate and alumnus of Cal
Poly ASI Student Government, appointed by the ASI Officers of the corporation, and

approved by a two-thirds majority vote of Directors then in office.

10.1.2. One Co-Chair of this committee shall be a current ASI Officer or Subordinate of the
corporation, appointed by the current ASI Officers of the corporation.

10.1.2.1. The student Co-Chair shall not cast a vote on matters except to cast a tie
breaking vote.

10.1.3. An additional three alumni of Cal Poly ASI Student Government who have graduated
from the university as appointed by the Co-Chairs of the Alumni Councilin
consultation with the ASI Executive Director.

10.1.4. One member of the Board of Directors as appointed by the Chair of the Board.

10.1.5. One member of the UUAB as appointed by the Chair of the UUAB.

10.1.6. One member of the Executive Cabinet as appointed by the ASI President.

10.2. Non-Voting Members

10.2.1. The ASI Executive Director shall serve as a staff representative to the council.

10.2.2. An additional ASI staff member as appointed by the ASI Executive Director.

10.3. Terms of Council Membership:

10.3.1. The Alumni Co-Chair shall be a two-year term.

10.3.1.1. The Alumni Co-Chair may serve an additional two-year term upon re-
appointment and approval of the Board of Directors.

10.3.2. Each non Co-Chair alumni member shall serve a two-year term.
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10.3.2.1. Alumni members may serve additional two-year terms upon re-appointment
by the Co-Chairs of the Council.

10.3.2.2. If an alumni member resigns before their term is finished, a new alumni
member may be appointed to serve the rest of the term.

10.3.3. The Alumni Council shall have their annual operating rules approved by the Board of
Directors and provide quarterly reports to the Board of Directors.

11. Finances.

11.1. Standards for Investment. All corporate funds shall be held, deposited, or invested
in accordance with the provisions of applicable law, including without limitation the
provisions of California Education Code Section 89301, California Corporations Code
Section 5240 and all university policies.

11.2. Audit. The Corporation shall annually contract for and receive an audit of the funds
of the Corporation, conducted by a certified public accountant, in accordance with
California Education Code Section 89900. The audited financial statement shall be
submitted and published as required by law.

11.3. Acceptance of Gifts. The Corporation shall not accept a grant, contract, bequest,
trust, or gift unless it can be accepted and used for the purposes consistent with policies
adopted by the Trustees and the university.

11.4. Use of Funds. All Corporate expenditures and fund appropriations shall be
approved by the Board of Directors, in accordance with the policies adopted by the
Trustees and the university and shall not be used:

11.4.1. To support or oppose any candidate for public office, whether partisan or not, orto
support or oppose any issue before the voters of this state or any subdivision thereof
or any city, municipality, or local government entity of any kind except as may be
permitted by Section 89300 of the California Education Code. This prohibition does
not apply to:

11.4.1.1. Expressions of opinion published in the student press or
11.4.1.2. Support of a position taken by the Trustees on an issue that the Trustees
have determined will significantly affect the California State University or any

campus thereof.

11.4.1.3. Subsection 11.4.1.1 and 11.4.1.2 are exceptions to the prohibition of
Section 11.4.1 and shall not be construed as authorizing an expenditure of
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student body organization funds collected through mandatory fees not
authorized by Section 42659 of the Title 5, California Code of Regulations.

11.4.2. Viewpoint Neutrality. Viewpoint neutrality principles are applicable to reallocation
of student fees. All ASI allocation decisions regarding those portions of the Associated
Student Body Fees used to support or fund expressive speech or conduct protected by
the First Amendment shall be done and made in a viewpoint neutral manner. Further
details on the viewpoint neutral principles are set out and can be found within the ASI
“Viewpoint Neutral Funding” policy. The Board of Directors of ASI shall adopt policies
and procedures to ensure implementation of this standard.

11.4.3. To make personal loans for non-educationally related purposes, except that such
loans may be made when specifically authorized by a trust instrument under which
the funds are received.

11.4.4. Trust Funds. Except as otherwise required by law, trust funds shall be used
specifically for the purpose designated in the instrument creating the trust.

12. Indemnification

12.1. Right of Indemnity. To the fullest extent permitted by law, the Corporation shall
indemnify all present and former Directors, Officers, agents, and employees against any
and all expenses actually and reasonably incurred by them as a result of their involvement
with the Corporation.

12.2. Approval of Indemnity. On written request to the Board of Directors by any person
seeking indemnification under this Article, the Board of Directors shall promptly determine
whether indemnification is proper under these Bylaws and California Corporation Code
Section 5238. If the Board of Directors determines that indemnification is proper, the Board
of Directors shall immediately authorize indemnification by majority vote of Directors
present at a duly held Board of Directors Meeting where there is a quorum consisting of
Directors not seeking such indemnification. For purposes of this section, a Director is not
considered to be present at the meeting if the Director is seeking indemnification. If the
Board of Directors cannot authorize indemnification because the number of Directors not
seeking indemnification is insufficient to form a quorum, the Board of Directors may seek
authorization by the alternate means set forth in California Corporations Code Section
5238.

12.3. Advancement of Expenses. To the fullest extent permitted by law, except as
otherwise determined by the Board of Directors in a specific instance, expenses incurred
by a person seeking indemnification under this Article shall be advanced by the
Corporation as they are incurred.
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12.4.
adequate insurance covering its Officers, Directors, agents, and employees against any
liability that might be asserted against them as a result of their involvement with the
Corporation.

Insurance. The Corporation shall make every effort to acquire and maintain

13. Records and Reports

13.1.
all corporate records as required by law, including:

Maintenance of Corporate Records. The Corporation shall generate and maintain

13.1.1. Books and Records of Account. The Corporation shall maintain adequate and

correct books and records of account.

13.1.2. Minutes of Meetings. The Corporation shall maintain written minutes of all

meetings of the Board of Directors and ASI Standing Committees of the Board of
Directors.

13.1.3. Membership List. The Corporation shall maintain, and update on a quarterly basis,

13.2.

arecord of each Member’s name and address (“Membership List”). Unless a Member
has provided the Corporation with a different address, the official address for each
Member shall be the office of the Academic College in which that Member is majoring.

Inspection Rights of Members.

13.2.1. Accounting Books and Records. The accounting books and records of the

Corporation shall be open to inspection by a Member during regular business hours
for a purpose reasonably related to the Member’s interests as a Member, upon five
days prior written demand to the Corporation specifying the purpose for which the
inspection is being requested.

13.2.2. Minutes of Meetings. The minutes of proceedings of the Board of Directors and ASI

Standing Committees shall be open to inspection by any Member during regular
business hours for a purpose reasonably related to the Member’s interests as a
Member, upon five days prior written demand to the Corporation specifying the
purpose for which the inspection is being requested.

13.2.3. Inspection of Maintenance and Inspection of Articles and Bylaws. The

13.3.
reasonable time to inspect all books and records of the Corporation, and to inspect the
physical properties owned by the Corporation.

Corporation shall keep at its principal office, the original or a copy of the Articles of
Incorporation and Bylaws as amended, which shall be open to inspection by the
Members at all reasonable times during regular office hours.

Inspection Rights of Directors. Every Director shall have the absolute right at any
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13.4. Inspection Representative. Any inspection permitted in this Article may be
accomplished by the person entitled to the inspection or by such person’s agent or
attorney. The right of inspection includes the right to copy and make extracts.

13.5. Annual Audit Report.

13.5.1. Preparation. The ASI Executive Director shall cause an annual audit report to be
prepared within 120 days after close of the Corporation’s fiscal year, which report shall
contain appropriate details concerning:

13.5.1.1. Anychanges in the assets and liabilities of the Corporation during the fiscal
year;

13.5.1.2. The revenue of the Corporation for the fiscal year;

13.5.1.3. The expenses and disbursement of the Corporation during the fiscal year;
and

13.5.1.4. The information required by Section 13.6. below.

13.5.1.5. The Annual Audit Report shall be accompanied by a report of independent
accountants.

13.5.2. Circulation. A copy of the Corporation’s Annual Audit Report shall be delivered to
each Officer and Director of the Corporation, and to any Member of the Corporation
who requests such copy in writing. In addition, copies of the Annual Audit Report shall
be made available for review by the public at the university Library and the Corporate
Offices. The Corporation shall publicize the availability of the Annual Audit Report with
the Mustang Media Group.

13.6. Annual Statement of Financial Transactions and Indemnifications. The
Corporation shall prepare and include in the Annual Audit Report a statement listing the
following transactions that occurred during the fiscal year:

13.6.1. Financial Dealings. Any transaction or series of transactions involving more than
$50,000 in which the Corporation was a party and any Director or Officer of the
Corporation had a direct or indirect financial interest. The statement shall include a
brief description of the transaction, the name of the Officer or Director involved, the
nature of interest, and the amount of the financial interest.

13.6.2. Indemnification. Any indemnifications or advances under Section 12, which
totaled more than $10,000 during the fiscal year. The statement shall include a brief
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description of the underlying proceeding, the names of the individuals involved, and
the reason for the indemnification or advance.

14. Amendments to Bylaws

14.1. Amendment. Except as otherwise provided by these Bylaws, the Board of Directors
may adopt, amend, or repeal these Bylaws, or any part thereof, at any regular meeting of
the Board of Directors by a two-thirds vote of those voting, a quorum being present. Should
an amendment to the Bylaws adversely affect the rights and privileges of Members, Bylaws
must be approved by a majority vote of the Members voting at a duly held election.

14.2. Copy Provided to Chancellor. The Corporation shall provide a complete executed
copy of these Bylaws and any amendments made to these Bylaws, to the Chancellor’s

Office (Finance and Treasury) and the university’s Senior Vice President for Administration
and Finance within 30 days after approval.

REVISED: June 5, 2024
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GLOSSARY OF TERMS

The following Glossary of Terms is provided for convenience only. Nothing contained in this
Glossary shall be construed to change or modify the Bylaws. To the extent that there is any
inconsistency between this Glossary and the Bylaws, the Bylaws are controlling.

ASI
“ASI” shall mean the name of the corporation, Associated Students, Incorporated of California
Polytechnic State University at San Luis Obispo.

ASI Membership

“ASI Membership” shall be the number of persons regularly admitted and enrolled as matriculating
students at the university during the fifth week of the academic quarter immediately prior to the
academic quarter in which the election is to be held.

Ad Hoc Committee
“Ad Hoc Committee” shall mean a committee of the Board of Directors created pursuant to Board
of Directors, of Chair of the Board, Section 4 of these Bylaws.

Annual Spring Election
“Annual Spring Election” shall mean the annual general election of Members held each spring
quarter.

Board of Directors
“Board of Directors” shall mean the ASI Board of Directors.

Closed Session
“Closed Session” shall mean a closed meeting of the Board of Director as defined in ASI Board of
Directors, Section 5.

Conference Committee

“Conference Committee” shall mean a joint sub-committee of the ASI Board of Directors and
University Union Advisory Board comprised of both ASI Board of Directors members and University
Union Advisory Board members. Conference Committees exist only as advisory bodies to the
governing Boards.

Corporation
“Corporation” shall mean Associated Students, Incorporated, an Auxiliary of California Polytechnic
State University at San Luis Obispo.

Directors

“Directors” shall mean Members who are selected to act as representatives on the Corporation’s
governing board.
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Matriculation
“Matriculation” shall mean degree and credential seeking students currently admitted and enrolled
to a college or a university.

Meeting

“Meeting” includes any congregation of a majority of the voting membership at the same time and
place to hear, discuss, or deliberate upon any item that is within the subject matter jurisdiction of
the Board of Directors.

Members
“Members” shall mean the members of the Corporation as defined in Section 2.1.

Protected Categories

“Protected Categories” shall refer to individuals who are safeguarded by federal and state law
against discrimination based on their actual or perceived: race (including traits historically
associated with race, including but not limited to, hair texture and protective hairstyles), religious
creed, color, national origin, ancestry, physical or mental disability, medical condition (genetic
characteristics, cancer or a record or history of cancer), genetic information, marital status
(including registered domestic partnership status), sex and gender (including pregnancy, childbirth,
lactation, and related medical conditions), reproductive health decision-making, gender identity
and gender expression (including transgender individuals who are transitioning, have transitioned,
or are perceived to be transitioning to the gender with which they identify), age (40 and over), sexual
orientation, immigration status, citizenship status, Civil Air Patrol status, military and veteran
status, a person’s use of cannabis off the job and away from the workplace, and any other
consideration protected by federal, state, or local law.

Quorum
“Quorum” shall consist of 50% plus one of the members then in office at any duly held Board of
Directors Meeting.

Simple Majority
“Simple Majority” shall mean any proportion greater than 50% of the voting members present.”

Special Election
“Special Election” shall mean any duly authorized election held by the Corporation, other than the
Annual Spring Election.

Standing Committee
“Standing Committee” shall mean a committee of the Board of Directors, created pursuant to ASI
Board of Directors, Section 4.

Summer Representatives

“Summer Representatives” shall mean those Directors serving on the ASI/UU Summer Board of
Directors.
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Trustees
“Trustees” shall mean the Board of Trustees of the California State University.

University
“University” shall mean California Polytechnic State University at San Luis Obispo.

Viewpoint Neutrality

“Viewpoint Neutrality” shall describe a process in which all funding or allocation decisions
governing the allocation of mandatory student association fees are made pursuant to narrow,
objective, and definite standards, and which does not involve the exercise of judgment or formation
of an opinion concerning the content of the event or is otherwise affected in any way by the
viewpoint of a student organization or the proposed event.
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