MEETING OF THE BOARD OF TRUSTEES
AS THE SOLE MEMBER OF

WOLCOTT, WOOD AND TAYLOR INC.

July 21, 2022
This meeting of the Board of Trustees of the University of Illinois as the sole member of Wolcott, Wood and Taylor Inc., was held at the Heritage Hall, I Hotel and Conference Center, 1901 South First Street, Champaign, Illinois, on Thursday, July 21, 2022, beginning at 8:04 a.m.
Chair Donald J. Edwards called the meeting to order and asked the secretary to call the roll. The following members of the Board were present:  Mr. Ramón Cepeda, Ms. Tami Craig Schilling, Mr. Donald J. Edwards, Ms. Naomi D. Jakobsson, Dr. Stuart C. King, Ms. Sarah C. Phalen. Mr. Joseph Gutman, Ms. Patricia Brown Holmes, and Governor J. B. Pritzker were absent. Mr. Rafael Camacho Jr., voting student trustee, Urbana, was present. The following nonvoting student trustees were in attendance: Mr. Will Formea, student trustee, Springfield; and Mr. Mohammed A. Haq,
 student trustee, Chicago. President Timothy L. Killeen was present.   
Also in attendance were the officers of the Board:  Mr. Lester H. McKeever Jr., treasurer; Dr. Paul N. Ellinger, interim comptroller (and vice president/chief financial officer); Mr. Thomas R. Bearrows, University counsel; and Mr. Gregory J. Knott, secretary of the Board of Trustees and of the University.  
Mr. Edwards stated that the annual report of Wolcott, Wood and Taylor Inc. (materials on file with the secretary) had been submitted and made available to members of the Board.  

Mr. Edwards referred to the agenda for this meeting and asked the secretary to read the title of the item on the agenda to be considered. By consensus, the Board agreed that one voice vote would be taken.

(The record of the Board action appears at the end of the item.)
Approve Minutes of the Board of Trustees as
the Sole Member of Wolcott, Wood and Taylor, Inc., Meeting
(1)

The secretary presents for approval the minutes of the Board of Trustees as the sole member of Wolcott, Wood and Taylor Inc., meeting of July 22, 2021.
On motion of Dr. King, seconded by Mr. Camacho, these minutes were approved.
Amend the Bylaws of Wolcott, Wood and Taylor, Inc.
(2)
Pursuant to Article II, Section 2.2(a) of the WWT Bylaws, the Board of Trustees of the University of Illinois, as the sole member of WWT, has the authority to amend the Bylaws of WWT.  As sole member, the Board of Trustees has previously approved amendments to the WWT Bylaws.


The board of directors of WWT recommends changes to the WWT Bylaws to reflect the current structure and practices of the governance and leadership of WWT and to provide for meetings, approvals, and signatures by electronic means.  The proposed amendments were voted on and approved at meetings of the board of directors of WWT on October 6, 2021, and June 7, 2022.  Amendments become effective only when approved by the Board of Trustees, as the sole member.


Both the edited version of the Bylaws as well as the final document (on file with the secretary) are submitted for consideration.  Deleted material is lined-through, and new language is underscored throughout the attached draft amended version of the Bylaws.  The proposed substantive changes marked in the attached redlined draft are summarized below, including the specific Articles and Sections to be amended and the reasons for the proposed changes.  Many of the changes are clarifications to existing language.

I.   Article III, Section 3.2 - Composition of the Board 

Section 3.2 is amended to replace references to Vice President for Health Affairs (VPHA) with Vice Chancellor for Health Affairs (VCHA) or successor title to reflect the current structure of the governance and leadership of the University of Illinois Chicago.  This change occurs throughout the document.

II.   Article IV - Meetings of the Board of Directors
A. Section 4.2 - Regular Meetings

With respect to regular meetings of the WWT board of directors, Article IV, Section 4.2 is amended to change the requirement that the WWT board of directors meet at least four times per year to at least two times per year.

B. Section 4.10 - Informal Action by Directors

Section 4.10, which provides for action by the WWT board of directors without a meeting if a consent is signed by all the directors, is deleted.  

C. Section 4.11 - Meeting by Means Other Than Physical Presence

Section 4.11 (renumbered to Section 4.10) is amended to clarify that one or more members of the WWT board of directors may attend a meeting by a means other than physical presence, including by video or audio conference or similar means of communication, to the extent permitted by Illinois law.

III.  Article V - Officers of the Corporation
Section 5.1 and Section 5.5 are amended to add Chief Officers in addition to Vice Presidents to reflect the current structure of the governance and leadership of WWT.  Section 5.1 is also amended to state that the vice chair of the WWT board shall be the VCHA, unless another director is selected from among the members of the board and elected by the board.  

IV.  Article VIII - Fiscal Matters
Section 8.4 - Checks, Drafts, Etc.  

Section 8.4 is amended to permit checks, drafts, or other orders for payment issued by or to WWT to be signed or endorsed electronically by authorized signatories.


The revised documents also include non-substantive revisions not described above, such as formatting changes and updates to the table of contents.


The Board action recommended in this item complies in all material respects with applicable State and federal laws, University of Illinois Statutes, The General Rules Concerning University Organization and Procedure, and Board of Trustees policies and directives.


The president of the University of Illinois System concurs.

On motion of Dr. King, seconded by Mr. Camacho, this recommendation was approved.

MOTION TO ADJOURN MEETING

On motion of Mr. Cepeda, seconded by Ms. Craig Schilling, the meeting adjourned at 8:06 a.m. 
� Mr. Haq attended via remote videoconference.





