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Governance & Nominations Committee Agenda
October 6, 2026, at 3:00 p.m.

Live Stream: https://www.youtube.com/live/gfDpRMNjOOM

1. Call to Order and Declaration of Quorum
2. Adoption of Agenda

3. Approval of Previous Meeting Minutes: September 2, 2026 Governance & Nominations Committee Special Meeting

............................................................................................................................................................................................................ Page 2
4. Updates:

a. Board of Regents Training: Thursday, October 15, 2026

b. Board of Regents Retreat: November 2026
5. Discussion:

a. BOArd Of REZENTS BYIAWS ...cuoeiceiecicce ettt sttt ses et st e et st ses et etesases s e st ses et es sessesareetenessare et sensrsansaes Page 6

6. Adjournment
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Governance & Nominations Committee Special Meeting Minutes
September 2, 2026 at 10:00 a.m.

Live Steam: https://www.youtube.com/live/1w5xQ4XDBI4
Attendance
Regents
Name Participating
Richard Porth, Chair Yes
Ira Bloom Yes
Juanita James Yes
Donald Williams Yes
CSCU Staff

e Danny Aniello, Executive Director for System Project Management

e Adam Joseph, Vice Chancellor of External Affairs

e Cameron Liston, Chief Compliance Officer

e Jessica Paquette, Vice Chancellor for System Affairs & Chief of Staff
e Felicia Brown, Director for Board Affairs/Associate Board Secretary

1. CALL TO ORDER AND DECLARATION OF QUORUM

Chair Porth called the meeting to order at 10:00 a.m. Following roll call, a quorum was declared present.

2. ADOPTION OF AGENDA

The agenda was unanimously adopted on a motion by Regent Bloom, seconded by Regent Williams.

3. APPROVAL OF PREVIOUS GOVERNANCE & NOMINATIONS MEETING
MINUTES - JUNE 8, 2026

On a motion by Regent Williams, and second by Regent James the June 8, 2026 meeting minutes were unanimously
approved.

4. BOARD MEMBER TRAINING/ORIENTATION SCHEDULE

Cameron Liston, Chief Compliance Officer, provided an overview of the proposed Board of Regents Training Policy, noting

that it serves two primary purposes. First, it formally recognizes the importance of a well-informed and effective governing
board and establishes the framework for achieving that objective through board education and training. Second, it ensures
compliance with Public Act 22-16, which requires the Board to maintain a policy addressing regent education and training.


https://www.youtube.com/live/1w5xQ4XDBI4
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The policy establishes mandatory training requirements, incorporates the timelines for completion of required training
modules, and sets expectations for ongoing education, compliance monitoring, and reporting to ensure Regents complete
required training in a timely manner. Chair Porth reiterated that both the proposed policy and the accompanying training
program align directly with the requirements established under Public Act 22-16.

An exchange ensued regarding the proposed resolution and policy provisions, with observations that the policy is primarily
focused on compliance with statutory training requirements. Discussion highlighted the importance of ensuring that board
development extends beyond compliance-based training to also include a comprehensive orientation to the CSCU system,
including its mission, vision, strategic priorities, student-centered focus, and accreditation responsibilities. The discussion
underscored the value of incorporating these elements into the Board's overall education and development framework.

Felicia Brown, Director for Board Affairs/Associate Board Secretary, presented the hybrid model for proposed regent
training, including both, in-person, as well as on-line training modules delivered via NeoGov (portal that allows for
notification and tracking of training modules). The in-person training provides training in the following areas: Governance
& Fiduciary Duties; Ethics, Compliance and Finance, and Board Operations and Communication. This content is delivered in
person to provide an exchange of information, as well as to clarify questions that regents may have. The online training via
NeoGov will be presented in 5-10 minutes per module over a 30-120 day period and allows for focus on core system
functions. The on-line format provides an opportunity for assignment of training, automated reminders, completion
tracking , refresher modules, and continuing education.

An exchange ensued regarding the timeframe of 4.5 hours of training and the level of detailed required for the in person
offerings. Regent Porth provided context for the training as proposed today and that previously offered in May. He further
noted the addition of on-line training as a format that had not been previously considered.

Committee consideration for advancing the policy to the full board, Regent Williams made a motion to amend the policy
language in lll(a)(1). duties to the state and CSU be amended to read “duties to the state and CSCU comma including
mission, vision, and goals” to the fourth Whereas clause; seconded by Regent James.

The motion was amended by Regent Williams to also include the same language to the first and fourth Whereas clauses of
the resolution referencing mission, vision, and goals of CSCU; seconded by Regent Bloom.

An exchange ensued regarding the implications for state and federal statutory and regulatory changes for which the board
will need to be familiar in order to exercise its governance responsibilities.

Regent Williams moved to withdraw the initial amendment; seconded by Regent James. The motion passed unanimously.

Regent Williams moved to include the language “mission, vison, and goals of CSCU” to both the Resolution’s first and
fourth Whereas clauses, second by Regent Bloom. The motion passed unanimously.

Motion to amend the Resolution’s first Whereas clause to add language “emerging state and national issues affecting
higher education”; motion by Regent James, second by Regent Bloom. The motion was approved unanimously.

A discussion ensued regarding the proposed Board training schedule and the need to balance compliance-based training
requirements with broader orientation and governance topics. Members observed that, while statutory compliance
training is necessary, the program should also provide Regents with a deeper understanding of the CSCU system, including
its leadership structure, mission, and operations. Suggestions included incorporating introductions to campus presidents,
senior staff, and key system leaders during Board meetings to help new Regents become familiar with the individuals and
offices that support the Board's work.
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There was consensus among committee members to recommend the training policy and resolution to the full Board while
allowing additional time to revise the training schedule and content to reflect the committee's feedback. Staff were asked
to modify the agenda for the initial in-person training session and develop a revised implementation timeline.

The committee also discussed the value of developing a Regent Handbook as a companion resource to the training
program. Members noted that a handbook would provide Regents with a readily accessible reference covering Board
responsibilities, governance practices, key contacts, organizational information, and other resources useful for carrying out
fiduciary and governance duties.

Jessica Paquette, Vice Chancellor for System Affairs and Chief of Staff, informed the committee that development of a
Regent Handbook is already underway. She explained that the handbook is part of broader efforts to strengthen Board
onboarding, governance support, and operational processes.

5. DISCUSSION: BOARD COMMITMENT STATEMENT AND BOR
SIGNING

a. Review: Michigan State University Resolution & Board Commitments

Regent Porth provided context for the documents from Michigan State University and expressed a desire that a document
is created that reflects a more formal commitment and acknowledgment of good governance principles by regents.

The committee discussed the Michigan State University Commitments and the implications of the Board of Regents'
statutory authority as the system's policymaking board. An exchange ensued regarding previous Roles & Responsibilities
adopted by the Board of Regents and that some of the principles have been captured within that document.

It was agreed that Felicia Brown will work with Regent Porth to synthesize previous Roles & Responsibilities adopted by the
board, with incorporation of principles from AGB’s An Anatomy of Good Board Governance in Higher Education. A

documents will be developed for the committee’s review.

Motion to amend the agenda moving Agenda Item #8 before Agenda Item #6 by Regent Williams, seconded by Regents
James. Motion unanimously approved.

8. APPROVAL OF POLICY REVISION: ANIMALS ON CAMPUS POLICY

Cameron Liston, Chief Compliance Officer, reviewed the Animals on Campus Policy. A discussion ensued regarding the
revisions, including updates to definitions as related to new guidance and updates to federal and state law.

On a motion by Regent James, seconded by Regent Bloom the committee approved advancing the Animals on Campus
policy, with its revisions, to the full board for consideration.

6. DISCUSSION & REVIEW: UPDATE OF CSCU BOARD OF REGENTS
BYLAWS

A discussion ensued regarding review of the bylaws, including any updates reflected in law and/or statutory changes, as
well as reference to the Executive/Governance Committee. The committee also discussed the process by which legislative
changes could be pursued relative to statutory changes
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It was noted that a special meeting should be called for the purpose of the committee’s review. The bylaws will be
presented in a side-by-side format that reflects current language and any proposed changes.

7. UPDATE ON REVIEW OF BOR COMMITTEE CHARTERS

Chair Porth reported that committee chairs and administrative units had been contacted by the Office of Board Affairs to
facilitate review and revision of their respective charters.

9. DISCUSSION: APPOINTMENT PROCESS FOR BOARD OF REGENTS

Adam Joseph, Vice Chancellor of External Affairs, provided an overview of the appointment process for members to the
Board of Regents, as well as the current expiration terms for members and vacancies. He clarified action by the
Connecticut General Assembly relative to regent appointments and its legal import.

Clarification was also provided for regents currently serving over their term of expiration.

The Office of Board Affairs will reach out to regents to obtain additional information regarding their experience and
expertise as reflected in the board member matrix.

10. EXCUCTIVE SESSION

Prior to moving into executive session, Chair Porth announced that no votes will be taken in executive session and that the
committee will reconvene following executive session solely for the purpose of adjournment. He further announced that in
addition to the committee members, the following persons would be in attendance because they have information
pertinent to or testimony related to matters being discussed: Danny Aniello, Adam Joseph, Jessica Paquette, and Felicia
Brown.

At 11:53 a.m. on a motion by Regent James, second by Regent Williams the committee convened in executive session
pursuant to Connecticut General Statutes §1-200(6)(E) and §1-210(b)(1) for discussion of Preliminary Drafts and Notes.

The committee reconvened the executive session at 12:36 p.m.

11. ADJOURNMENT

On a motion by Regent Williams, second by Regent Bloom the meeting adjourned at 12:37 p.m.
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BYLAWS OF THE CONNECTICUT BOARD OF REGENTS FOR HIGHER EDUCATION
BYLAW REVISION WORKING DOCUMENT - PROPOSED LANGUAGE DRAFT

Revision format: each bylaw section is presented under a single section heading, with the current language in the left column and a recommended first draft in the right column. New
sections recommended for consideration are identified separately. Drafting notes flag material governance choices or legal alignment issues.
Drafting basis: current BOR Bylaws and Connecticut law reviewed through September 8, 2026, including Conn. Gen. Stat. §§ 10a-1a, 10a-1b, 10a-1g, 10a-6, 1-225, 1-225a and 1-231.

ARTICLE | - THE BOARD OF REGENTS FOR HIGHER EDUCATION

SECTION 1 - AUTHORITY OF THE BOARD OF REGENTS

CURRENT BYLAW LANGUAGE

Pursuant to Section 10a-1a of the Connecticut General Statutes as amended, the Board
of Regents for Higher Education serves as the governing body for the regional community-
technical college system, the Connecticut State University System and Charter Oak State
College collectively referred to as the Connecticut State Colleges and Universities in
accordance with Section 10a-1 of the Connecticut General Statutes, as amended. The
Board of Regents is authorized to act, as necessary, as the Board of Trustees for the
constituent units which comprise the Connecticut State Colleges and Universities
pursuant to sections 10a-71, 10a-88 and 10a-143 of the Connecticut General Statutes, as
amended. The specific powers and duties of the Board are prescribed in Title 10a of the
Connecticut General Statutes and are further delineated in policies adopted by the Board
from time to time.

PROPOSED REVISED LANGUAGE

The Board of Regents for Higher Education (the “Board” or “BOR”) is established pursuant
to Section 10a-1a of the Connecticut General Statutes and serves as the governing body
for the Connecticut State Community College, the Connecticut State University System
and Charter Oak State College, collectively known as the Connecticut State Colleges and
Universities (“CSCU”).

The Board shall exercise the powers and perform the duties assigned to it by Title 10a of
the Connecticut General Statutes and other applicable law. The Board shall govern
through these Bylaws, Board policies, resolutions and delegations of authority adopted
from time to time.

In carrying out its responsibilities, the Board shall act in the interests of CSCU as a whole
while recognizing the distinct statutory missions, roles and responsibilities of its
constituent units, institutions and campuses.

DRAFTING NOTE: Updates the institutional terminology to reflect CT State and avoids reproducing
lengthy statutory provisions that may change over time.
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https://www.cga.ct.gov/current/pub/chap_185.htm#sec_10a-1a
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SECTION 2 - BOARD MEMBERSHIP

CURRENT BYLAW LANGUAGE

Membership on the Board is defined in Section 10a-1a of the Connecticut General
Statutes as follows:

The board shall consist of twenty-three members who shall be distinguished leaders of
the community in Connecticut. The board shall reflect the state's geographic, racial, and
ethnic diversity. The voting members shall not be employed by or be a member of a board
of trustees for any independent institution of higher education in this state or the Board of
Trustees for The University of Connecticut nor shall they be public officials or state
employees, as such terms are defined in section 1-79, during their term of membership
on the Board of Regents for Higher Education. The Governor shall appoint nine members
to the board as follows: Three members for a term of two years; three members for a term
of four years; and three members for a term of six years. Thereafter, the Governor shall
appoint members of the board to succeed such appointees whose terms expire and each
member so appointed shall hold office for a period of six years from the first day of July in
the year of his or her appointment. Four members of the board shall be appointed as
follows: One appointment by the president pro tempore of the Senate, who shall be an
alumnus of the regional community-technical college system, for a term of four years;
one appointment by the minority leader of the Senate, who shall be a specialist in the
education of children in grades kindergarten to twelve, inclusive, for a term of three years;
one appointment by the speaker of the House of Representatives, who shall be an
alumnus of the Connecticut State University System, for a term of four years; and one
appointment by the minority leader of the House of Representatives, who shall be an
alumnus of Charter Oak State College, for a term of three years. Thereafter, such
members of the General Assembly shall appoint members of the board to succeed such
appointees whose terms expire and each member so appointed shall hold office for a
period of four years from the first day of July in the year of his or her appointment. The
chairperson and vice-chairperson of the student advisory committee created

under section 10a-3 shall serve as members of the board. The chairperson and vice-
chairperson of the faculty advisory committee created under section 10a-3a shall serve
as ex-officio, nonvoting members of the board for a term of two years and, in their
respective roles as chairperson and vice-chairperson, may be invited to any executive

session, as defined in section 1-200, by the chairperson of the board. The Commissioners

of Education, Economic and Community Development and Public Health, the Labor
Commissioner, the Secretary of the Office of Policy and Management, or the secretary's

designee, and the Chief Workforce Officer shall serve as ex-officio, nonvoting members of

the board.

It shall be the duty of each Regent to attend all Board meetings, as well as meetings of
committees to which he or she has been appointed.

PROPOSED REVISED LANGUAGE

The membership, appointment, terms, voting status, confirmation and filling of vacancies
of the Board shall be as provided in Section 10a-1a of the Connecticut General Statutes,
as amended from time to time.

Each Regent shall faithfully discharge the duties of Board membership, attend meetings
of the Board and committees to which the Regent is appointed, prepare for and
participate in Board deliberations, and comply with applicable law, these Bylaws and
Board policy.

Only members designated by law as voting members may vote on matters before the
Board. Ex officio nonvoting members may participate in discussion and deliberation to
the extent permitted by law and these Bylaws.

DRAFTING NOTE: Uses a statutory cross-reference rather than repeating the fullmembership

statute, reducing the risk that the Bylaws become outdated when the General Assembly changes
Board composition.
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SECTION 3 - CODE OF ETHICS

CURRENT BYLAW LANGUAGE

Members of the Board of Regents shall serve for the public good and not for personal
interest or gain. They shall comply with the provisions of the Code of Ethics for Public
Officials set forth in Sections 1-79 through 1-90 of the Connecticut General Statutes. A
Regent may not directly enter into a contract for a fee or be employed by the Board of
Regents or any of its colleges or universities. A Regent shall not engage in any activity that
violates the intent of this section and shall avoid any appearance of impropriety.

SECTION 4 - TRAINING

CURRENT BYLAW LANGUAGE

As legislatively mandated, newly appointed members of the Board shall complete
instruction and training as outlined in Public Act 22-16.

PROPOSED REVISED LANGUAGE

Regents shall serve for the public good and shall exercise their responsibilities in a
manner that promotes public trust, accountability and the best interests of CSCU.

Regents shall comply with the Code of Ethics for Public Officials, Sections 1-79 through 1-
90 of the Connecticut General Statutes, all other applicable ethics and conflict-of-
interest requirements, and any Board policies concerning ethical conduct.

A Regent shall disclose any actual or potential conflict of interest and shall refrain from
participation or voting when recusal is required by law. Regents shall not use their
position for personal or financial gain and shall avoid conduct that creates an appearance
of impropriety.

A Regent shall not enter into a prohibited contract with, or accept prohibited employment
from, the Board or any CSCU institution and shall comply with all applicable restrictions
governing public officials.

DRAFTING NOTE: Reframes the section around the State Code of Ethics and applicable law rather
than creating an independent standard that could inadvertently be broader or narrower than statute.

PROPOSED REVISED LANGUAGE

Each newly appointed or elected Regent shall complete the instruction and training
required by Section 10a-1g of the Connecticut General Statutes and Board policy within
the period required by law.

The Board shall maintain an orientation and continuing education program designed to
support effective governance and Regents’ understanding of CSCU. Such programs
should address, as appropriate, CSCU’s mission, vision, strategic priorities and other
systemwide goals or frameworks, Board governance and statutory responsibilities, and
other matters relevant to the effective discharge of Regents’ duties.

The Office of Board Affairs, or such other office designated by the Chancellor, shall
maintain records of required Board training and support the public reporting required by
law.

DRAFTING NOTE: Expands the existing one-sentence provision into a durable orientation and
education expectation while preserving the statutory one-year training requirement.
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NEW SECTION 5 - BOARD GOVERNANCE RESPONSIBILITIES AND COLLECTIVE AUTHORITY

CURRENT BYLAW LANGUAGE

No current bylaw provision. Recommended new section for Board consideration.

PROPOSED REVISED LANGUAGE

A. Collective Authority. The Board exercises its authority collectively through action
taken at duly noticed meetings. No individual Regent, including the Chair, may bind the
Board, direct CSCU action, speak on behalf of the Board as to an official Board position,
or commit Board resources unless authorized by law, these Bylaws or Board action.

B. Core Governance Responsibilities. Consistent with Sections 10a-1a, 10a-6 and other
applicable law, the Board’s responsibilities include establishing policy and strategic
direction; oversight of academic quality and student success; approval of tuition and fee
policy; financial, budgetary, capital and fiduciary oversight; approval of matters reserved
to the Board by law or policy; appointment and oversight of the Chancellor and other
officials where required by law; oversight of institutional performance, compliance and
accountability; and protection of the long-term interests of CSCU.

C. Systemwide Perspective. In exercising Board responsibilities, Regents shall consider
the interests of CSCU as a whole and shall not act as advocates for an individual
institution, constituency or appointing authority to the exclusion of the Board’s
systemwide fiduciary and statutory responsibilities.

D. Policies and Delegations. The Board may adopt policies, charters, delegations of
authority and other governance instruments consistent with these Bylaws. Where a Board
policy or delegation conflicts with these Bylaws, these Bylaws shall control unless
applicable law requires otherwise.

DRAFTING NOTE: Adds the missing governance framework: the Board acts collectively, individual
Regents have no unilateral authority, and Regents govern from a systemwide perspective.

NEW SECTION 6 - DELEGATION OF AUTHORITY AND BOARD-CHANCELLOR RELATIONSHIP

CURRENT BYLAW LANGUAGE

No current bylaw provision. Recommended new section for Board consideration.

PROPOSED REVISED LANGUAGE

A. Chancellor Authority and Delegation. Consistent with applicable law, the Chancellor
serves as the chief executive officer of the Board of Regents for Higher Education and is
responsible forimplementing the policies, directives and rules of the Board and directing
the administration of CSCU. Except for powers and duties reserved to the Board by law,
these Bylaws or Board policy, the Chancellor may exercise and further delegate
administrative authority consistent with law and any limitations established by the Board.

B. Accountability. The Chancellor is accountable to the Board for implementation of
Board policy, stewardship of resources, institutional performance, compliance and
administration of CSCU. The Board retains the authority to modify or revoke delegations
and to require reporting, approvals or other controls as it deems appropriate.
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NEW SECTION 6 - DELEGATION OF AUTHORITY AND BOARD-CHANCELLOR RELATIONSHIP

CURRENT BYLAW LANGUAGE

ARTICLE Il - ORGANIZATION OF THE BOARD

SECTION 1 - MEETINGS OF THE BOARD OF REGENTS

CURRENT BYLAW LANGUAGE

A. REGULAR MEETINGS

Regular meetings of the Board shall be held in accordance with a schedule established
and approved yearly by the Board. The decision to cancel a meeting for lack of business
shall be made by the Chair in consultation with the CSCU System Chancellor.

B. SPECIAL MEETINGS
Special meetings shall be at the call of the Chair or whenever requested by nine or more
voting members of the Board. Notice of a special meeting shall be given in accordance

PROPOSED REVISED LANGUAGE

C. Governance and Administration. The Board shall focus on governance, policy,
strategic direction and oversight. Except where applicable law, these Bylaws, Board
policy, or specific Board action assigns responsibility directly to the Board, the Board
shall exercise its oversight of CSCU administration through the Chancellor. Individual
Regents shall not direct the work of CSCU employees or commit CSCU resources unless
specifically authorized by the Board or required by law.

D. Board Communications and Requests. Regents shall conduct official Board
business, requests for information, and requests for administrative follow-up through
appropriate governance and administrative channels, consistent with applicable law,
Board policy, and the respective roles of the Board and Chancellor. The Board may
establish procedures governing such communications and requests.

E. Reserved and Direct Board Responsibilities. Nothing in this section limits authority
that law assigns directly to the Board, including appointments, removals, approvals,
evaluations, audit or compliance oversight, or other actions that the Board itself is
required to take. The Board may communicate directly with officers, employees, auditors,
counsel, compliance personnel or others when necessary to discharge such
responsibilities.

DRAFTING NOTE: The proposed language establishes the governance principle that administration
ordinarily runs through the Chancellor, subject to statutory exceptions.

PROPOSED REVISED LANGUAGE

A. Regular Meetings. Regular meetings shall be held in accordance with an annual
schedule established and approved by the Board and noticed in accordance with the
Connecticut Freedom of Information Act (“FOIA”). The Chair, in consultation with the
Chancellor and Secretary to the Board, may cancel a scheduled meeting when there is
insufficient business, provided any required notice of cancellation is given.

B. Special Meetings. Special meetings may be called by the Chair or upon the request of
nine or more voting members of the Board. Notice and the agenda for a special meeting
shall comply with FOIA and shall identify the business to be transacted. No business
outside the noticed agenda shall be considered except as permitted by law.

10
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SECTION 1 - MEETINGS OF THE BOARD OF REGENTS

CURRENT BYLAW LANGUAGE

with the Connecticut Freedom of Information Act and shall specify the time and place of
the meeting, and the business to be transacted.

C.QUORUM

A majority of the current voting membership of the Board shall constitute a quorum.
Meetings may be conducted in the absence of a quorum provided that all actions taken
are ratified at a subsequent meeting where a quorum is present. Participation and
interaction using available technologies will constitute a member's being present,
provided that all members participating in the meeting are able to communicate with one
another.

D. MOTIONS AND VOTING

Only voting members of the Board may bring forward a motion for consideration and
possible vote.

For the purposes of these Bylaws, a “majority vote” shall be defined as a vote of more
than half of the votes cast by members present, excluding abstentions, at a regular or
properly- called meeting at which a quorum is present. A “two-thirds vote” shall be
defined as a vote of at least two-thirds of the votes cast by members present, excluding
abstentions, at a regular or properly called meeting at which a quorum is present.

E. PARLIAMENTARY RULES

Parliamentary rules as set forth in Robert's Rules of Order (latest revised edition) shall
govern the conduct of the meetings of the Board.

So far as is practicable, the order of business for regular meetings of the Board shall be
set by the Secretary of the Board and shall follow a standard format.

F. CONSENT AGENDA

Resolutions and other proposed actions of a routine nature may be adopted on motion
without discussion provided information regarding such items has been provided to
Board members for review prior to the date of the meeting. At any time before a motion for
adoption of such consent calendar is made, a member of the Board may request removal
of the item from the consent items in which case the item shall be so removed and
assigned by the Chair of the Board to a place on the regular agenda. If possible, members
should advise the Chair of the Board at least 24 hours before a meeting if they intend to
request removal of an item from the consent calendar so that interested parties can be
informed that the Board may discuss the item.

G. ADDING ITEMS TO THE AGENDA
Any motion made to add an item to the agenda shall require an affirmative two-thirds
vote.

H. PUBLIC COMMENT
Public comment must be made in accordance with the Board procedures for written and

PROPOSED REVISED LANGUAGE

C. Quorum. A majority of the current voting membership of the Board shall constitute a
quorum. No action of the Board shall be taken in the absence of a quorum.

D. Electronic Participation. Meetings and participation by electronic equipment shall be
conducted in accordance with Section 1-225a of the Connecticut General Statutes and
other applicable law. A member participating by electronic equipment in compliance with
law shall be considered present. Votes shall be taken by roll call when required by law.

E. Motions and Voting. Only voting members may make motions and vote. Unless a
different threshold is required by law or these Bylaws, a “majority vote” means more than
one-half of the votes cast by voting members present and voting, excluding abstentions,
at a meeting at which a quorum is present. A “two-thirds vote” means at least two-thirds
of the votes cast by voting members present and voting, excluding abstentions, unless
law or these Bylaws require two-thirds of the full membership.

F. Parliamentary Authority. The current edition of Robert’s Rules of Order Newly Revised
shall govern Board proceedings to the extent consistent with applicable law, these
Bylaws and Board policy. Parliamentary rules shall not supersede FOIA or other legal
requirements.

G. Agenda. The Chair shall approve the agenda for Board meetings in consultation with
the Chancellor and Secretary to the Board. Regents may request that matters be
considered for inclusion in accordance with procedures established by the Board. At a
regular meeting, an item not on the filed agenda may be added only by the vote and in the
manner permitted by FOIA. An item may not be added to the agenda of a special meeting
except as permitted by law.

H. Consent Agenda. Routine or noncontroversial matters may be placed on a consent
agenda when supporting information has been provided to Regents in advance. ltems
remaining on the consent agenda are considered and acted upon together without
separate discussion. Before adoption of the consent agenda, any Regent may request
removal of an item for separate consideration, discussion, and vote. Regents are
encouraged, when practicable, to advise the Chair or Secretary to the Board in advance of
arequest to remove an item.

l. Public Comment. The Board shall provide opportunities for public comment at regular
meetings in accordance with Board procedures and the publicly posted agenda. Public
comment is not ordinarily provided at special meetings. Any public comment opportunity
offered by electronic means shall comply with applicable law.

J. Executive Sessions. The Board may enter executive session only for a purpose
expressly permitted by Sections 1-200 and 1-225 of the Connecticut General Statutes and
upon the vote required by law, with the reason stated in the public meeting. To facilitate
legal compliance and proper notice, Regents and committee chairs should provide

11
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SECTION 1 - MEETINGS OF THE BOARD OF REGENTS

CURRENT BYLAW LANGUAGE

oral presentations to the Board and as communicated in the publicly posted agenda for
regular Board meeting.
Public comment will not be invited for Special Board Meetings.

SECTION 2 - OFFICERS OF THE BOARD

CURRENT BYLAW LANGUAGE

A. The officers of the Board shall be the Chair, Vice-Chair, CSCU System Chancellor and
Secretary.

B. The Chair shall be appointed by the Governor pursuant to Section 10a-1a(c).
C. The vice chair shall be elected by majority vote of the Board for a term of three years.

D. The CSCU System Chancellor shall be appointed by the Board of Regents and shall
serve at the pleasure of the Board pursuant to Section 10a-1b(a) of the Connecticut
General Statutes.

E. A member of the CSCU System Chancellor’s staff shall be appointed by the Board as
the Secretary of the Board and shall serve at the pleasure of the Board.

F. In the event that the Vice Chair is unable to complete his or her term, a new officer shall
be elected to fill the unexpired term.

PROPOSED REVISED LANGUAGE

proposed executive-session topics to the Chair and Office of Board Affairs sufficiently in
advance of the meeting whenever practicable. Attendance in executive session shall be
limited as provided by Section 1-231. Any action following an executive session shall be
taken in public.

K. Minutes and Records. Minutes, votes and other records of Board meetings shall be
prepared, maintained, posted and made available in accordance with FOIA and
applicable records-retention requirements.

DRAFTING NOTE: Removes the current provision allowing meetings to proceed without a quorum
with later ratification; narrows agenda additions to what FOIA allows; and adds express electronic-
meeting and executive-session rules.

PROPOSED REVISED LANGUAGE

A. Board Officers. The officers of the Board shall be the Chair and Vice Chair and such
other officers as the Board may elect from its membership pursuant to Section 10a-1a(c)
of the Connecticut General Statutes.

B. Chair. Pursuant to Conn. Gen. Stat. 8 10a-1a(c), the Governor shall appoint the Chair of
the Board, who shall serve for the term established by law.

C. Vice Chair. The Vice Chair shall be elected by majority vote of the Board from among
its members for a term of three years or until a successor is elected, subject to the
Regent’s continued eligibility to serve on the Board.

D. Secretary to the Board. The Board shall designate, upon recommendation of the
Chancellor, an employee of CSCU to serve as Secretary to the Board. The Secretary to the
Board shall provide the official corporate and records functions described in these
Bylaws but shall not be a voting member of the Board by reason of such designation.

E. Chancellor. The Chancellor is the chief executive officer of CSCU and serves at the
pleasure of the Board pursuant to Section 10a-1b. The Chancellor is not a Board officer
for purposes of Section 10a-1a(c) but shall participate in Board meetings and
deliberations as provided by these Bylaws and Board policy.

F. Vacancies. Vacancies among Board officers shall be filled within thirty days after the
vacancy occurs in the same manner as the original selection, as required by law. A
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SECTION 2 - OFFICERS OF THE BOARD

CURRENT BYLAW LANGUAGE

SECTION 3 - DUTIES OF THE OFFICERS

CURRENT BYLAW LANGUAGE

A.CHAIR

The Chair shall preside over meetings of the Board in accordance with the general
principles stated in Robert's Rules of Order, shall appoint members to committees
established by the Board, and shall serve as ex-officio member of all committees. The
Chair shall have the same right to vote and to participate in discussion as any other
member.

B. VICE CHAIR
In the absence of the Chair, the Vice Chair shall preside over meetings of the Board and
shall perform all the duties of the Chair.

C.CSCU SYSTEM CHANCELLOR

a. Pursuant to Section 10a-1b of the Connecticut General Statutes:

The Board of Regents for Higher Education shall appoint a chancellor of the
Connecticut State Colleges and Universities who shall be the chief executive officer of
the Connecticut State Colleges and Universities and shall administer, coordinate, and
supervise the activities of the board in accordance with the policies established by the
board. The Chancellor shall (1) have the authority to implement the policies,
directives and rules of the board and any additional responsibilities as the board may
prescribe, (2) implement the goals identified and recommendations made pursuant
to section 10a-11b of the general statutes, (3) build interdependent support among
the Connecticut State University System, the regional community-technical college
system and Charter Oak State College, (4) balance central authority with institutional
differentiation, autonomy and creativity, and (5) facilitate cooperation and synergy
among Connecticut State University System, the regional community technical
college system and Charter Oak State College.

PROPOSED REVISED LANGUAGE

vacancy in the designation of Secretary to the Board shall be filled by the Board as soon
as practicable, in consultation with the Chancellor.

DRAFTING NOTE: This intentionally distinguishes the statutory Board officers selected from Board
membership from the Chancellor and the staff member serving as Secretary to the Board. Counsel
should confirm the preferred treatment of the Secretary before adoption.

PROPOSED REVISED LANGUAGE

A. Chair. The Chair shall preside at meetings of the Board, promote orderly and effective
Board governance, approve Board agendas, appoint committee chairs and members as
authorized by these Bylaws, and perform such other duties as are assigned by law, these
Bylaws or the Board. The Chair shall serve as an ex officio member of all standing
committees and shall have the same voting rights on such committees as other voting
Regents, unless the Board provides otherwise.

B. Vice Chair. In the absence or inability of the Chair to act, the Vice Chair shall perform
the duties of the Chair and shall perform such other duties as the Board or Chair may
assign.

C. Chair Pro Tem. If both the Chair and Vice Chair are absent or unable to act at a Board
meeting, the Secretary to the Board shall call the meeting to order and the voting
members present shall elect a Chair Pro Tem by majority vote to preside for that meeting.

D. Secretary to the Board. The Secretary to the Board shall provide or arrange for notice
of meetings; maintain the official minutes, resolutions, bylaws and other records of Board
proceedings; certify and sign approved minutes and other official Board documents as
appropriate; maintain the official roster of Regents and committee appointments; and
perform such other governance and records functions as the Board or Chair may assign.
In the absence of the Secretary to the Board, the Board may authorize another
appropriate official to perform these duties.

E. Chancellor. The Board shall appoint a Chancellor of the Connecticut State Colleges
and Universities who shall serve at the pleasure of the Board and exercise the
responsibilities provided in Section 10a-1b and other applicable law. The Chancellor shall
be responsible for the administration, coordination and supervision of CSCU and for
implementation of Board policies, directives, strategic priorities and lawful delegations of

13

Page 8


https://www.cga.ct.gov/current/pub/chap_185.htm#sec_10a-1b
https://www.cga.ct.gov/current/pub/chap_185.htm#sec_10a-11b
https://www.cga.ct.gov/current/pub/chap_185.htm#sec_10a-1b

SECTION 3 - DUTIES OF THE OFFICERS

CURRENT BYLAW LANGUAGE

D. SECRETARY

The Secretary shall be responsible for providing notice of meetings and maintaining the
minutes and other records of the proceedings of the Board. The Secretary shall sign the
minutes of each meeting of the Board following approval thereof by the Board. In the
absence of the Secretary, any other Officer of the Board may sign the approved minutes.
E. CHAIR PRO TEM

In the absence of the Chair and Vice Chair, the Secretary shall call the meeting of the
Board to order, and a Chair Pro Tem shall be elected by an affirmative vote of two-thirds
of the Board members present and voting to perform the duties of the Chair.

F. STAFF

There shall be an executive staff responsible for the operation of the Connecticut State
Colleges and Universities. The executive staff shall be under the direction of the
Chancellor of Connecticut State Colleges and Universities, who may employ staff as is
deemed necessary.

PROPOSED REVISED LANGUAGE

authority. The Chancellor shall keep the Board appropriately informed regarding the
academic, financial, operational, compliance and strategic condition of CSCU.

F. Chancellor Evaluation and Leadership Continuity. The Board shall establish goals
and expectations for the Chancellor and shall evaluate the Chancellor’s performance on
aregular basis in accordance with Board policy. Matters involving succession, temporary
or interim leadership, or a vacancy in the office of Chancellor shall be addressed by the
Board consistent with applicable law, Board policy, and any applicable employment
agreement.

G. Executive Staff. Consistent with Section 10a-1b of the Connecticut General Statutes,
there shall be an executive staff responsible for the operation of the Board of Regents for
Higher Education. The executive staff shall be under the direction of the Chancellor, who
serves as the chief executive officer of the Board. The Chancellor may employ such staff
as deemed necessary, consistent with applicable law and Board policy

H. Board Support. The Chancellor shall ensure that the Board is provided adequate
professional and administrative support, including support through the Office of Board
Affairs. Board support staff shall facilitate Board governance, meeting administration,
records, orientation and coordination, while remaining within the administrative structure
established by the Chancellor except where law or Board action expressly provides
otherwise.

DRAFTING NOTE: Adds annual Chancellor evaluation and succession language and clarifies that
Board support is provided within the Chancellor’s administrative structure while serving the
governance needs of the Board.

ARTICLE Il - COMMITTEES AND REPRESENTATIVES OF THE BOARD

SECTION 1 - EXECUTIVE COMMITTEE

CURRENT BYLAW LANGUAGE

The Executive Committee shall consist of the Board Chair, Vice Chair, the chairs of all the
Board’s standing committees, and such additional members as the Board Chair may
appoint. The CSCU System Chancellor shall serve as an ex officio nonvoting member. The
Chair of the Board shall chair this committee. Fifty percent of the members of the
Committee shall constitute a quorum. It shall meet at such times as deemed necessary
by the Chair. The Executive Committee shall exercise in emergencies the authority of the

PROPOSED REVISED LANGUAGE

The Executive Committee shall consist of the Board Chair, Vice Chair, the chairs of the
standing committees, and such additional Regents as the Board Chair may appoint. The
Chancellor shall serve as an ex officio, nonvoting member. The Board Chair shall chair the
Executive Committee.
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SECTION 1 - EXECUTIVE COMMITTEE

CURRENT BYLAW LANGUAGE

Board of Regents, consistent with the policies of the Board or with any action taken
earlier by the Board. For purposes of executive committee action, a matter shall be
deemed an emergency circumstance when delaying action until the full Board’s next
meeting could result in significant risk, expense, or disruption to the Universities,
Colleges or their operations.

The Executive Committee shall also serve, on an as-needed basis, as the Governance
Committee of the Board of Regents for Higher Education. Upon recommendation from
the CSCU System Chancellor, the Committee will review the Board’s governance
practices and provide recommendations to the Board of Regents to maintain or improve
such practices, including but not limited to proposed bylaw amendments, committee
structure, and board self-assessment. The Executive Committee shall undertake such
other matters and review such other issues as may be directed from time to time by the
Board of Regents or as recommended by the CSCU System Chancellor.

SECTION 2 - STANDING COMMITTEES

CURRENT BYLAW LANGUAGE

Standing Committees of the Board shall be the Academic & Student Affairs Committee,
Audit Committee, Finance Committee and Administration Committee, and such
additional committees as may be authorized by the Board Chair from time to time for
purposes of efficient operation.

e Academic & Student Affairs is charged with oversight of student affairs and system
academic policy including, but not limited to, program approval, academic standards
and transfer policy.

¢ Audit Committee is charged with oversight of external audits of all system functions
including individual campus audits.

PROPOSED REVISED LANGUAGE

A majority of the voting members of the Executive Committee shall constitute a quorum.
The Committee shall meet at the call of the Chair and shall conduct its meetings in
accordance with FOIA.

When an emergency or other time-sensitive circumstance makes it impracticable to
await action by the full Board, the Executive Committee may exercise authority of the
Board to the extent permitted by law and consistent with prior Board policy and action.
For purposes of this section, the Executive Committee shall determine whether delaying
action could reasonably result in significant financial, legal, operational, safety,
reputational, or other material risk to CSCU or its operations. The Executive Committee
shall not exercise authority expressly reserved by law to the full Board. Any action taken
shall be reported promptly to the Board and included on the agenda of the next regular
Board meeting for review.

The Executive Committee shall not exercise authority that applicable law expressly
reserves to the full Board. Any action taken by the Executive Committee shall be reported
promptly to the full Board and, when required by law or prudent governance, presented
for ratification at the next Board meeting.

DRAFTING NOTE: Removes the current overlap under which the Executive Committee also serves as
the Governance Committee. Governance responsibilities are assigned to the standing Governance &
Nominations Committee in proposed Section 2.

PROPOSED REVISED LANGUAGE

The standing committees of the Board shall include the Academic & Student Affairs
Committee, Audit Committee, Finance & Infrastructure Committee, Human Resources &
Administration Committee, Technology Committee, and Governance & Nominations
Committee, and such other committees as the Board may establish from time to time.

The Board may establish, modify, combine, rename, or discontinue standing committees
as necessary to support the effective discharge of its responsibilities, consistent with
applicable law.

Each standing committee shall operate pursuant to a Board-approved committee charter
that defines its purpose, scope of responsibility, authority, and other matters appropriate
to its work. Committee charters may be amended by the Board from time to time without
amendment of these Bylaws.
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SECTION 2 - STANDING COMMITTEES

CURRENT BYLAW LANGUAGE

® Finance and Infrastructure Committee is charged with oversight of the institutional
facilities, financing strategy, financial policies and financial condition of the
Connecticut State College & University System. The Committee shall conduct reviews,
receive reports, and provide direction to management and counsel to the Board of
Regents concerning matters within its scope of responsibility.

¢ Human Resources and Administration Committee shall consider, review and/or
develop policies and make recommendations governing employees of the Connecticut
State Colleges & Universities and the BOR system office.

¢ Technology Committee is responsible for the oversight of technology
infrastructure, cybersecurity measures, and the strategic integration of technology
across CSCU. It focuses on ensuring robust, secure, and innovative technological
environments across the system.

¢ Governance and Nominations will develop and recommend strategies, policies,

and practices that orient, educate, motivate and assess the performance of Regents
and the structure and organization of Board and associated committee meetings.

SECTION 3 - COMMITTEE MEMBERSHIP

CURRENT BYLAW LANGUAGE

A. The Chair of the Board shall appoint the Chair of each Standing Committee.

B. To provide a quorum for a committee meeting, the Chair or acting Chair of a committee
may appoint any Board member to act in the absence of a regular committee member.

C. When the Chair of a Standing Committee is unable to be present for a committee
meeting, he or she may appoint any regular member of the committee as acting Chair.

PROPOSED REVISED LANGUAGE

A. Academic & Student Affairs Committee. Provides oversight of academic and student
affairs matters within the Board’s jurisdiction.

B. Audit Committee. Provides oversight of audit, compliance, internal control, risk, and
related accountability matters within the Board’s jurisdiction.

C. Finance & Infrastructure Committee. Provides oversight of financial, budgetary,
capital, facilities, infrastructure, and related matters within the Board’s jurisdiction.

D. Human Resources & Administration Committee. Provides oversight of human
resources, personnel, administrative, and related matters within the Board’s jurisdiction.

E. Technology Committee. Provides oversight of technology, cybersecurity, data,
information systems, and related matters within the Board’s jurisdiction.

F. Governance & Nominations Committee. Provides oversight of Board governance,
Board development, committee structure, nominations, and related governance matters.

Standing committees shall review matters within their respective areas of responsibility
and make recommendations to the full Board except where the Board has expressly
delegated authority to act.

DRAFTING NOTE: Corrects the current inconsistency between the opening list of standing
committees and the committees described later in the section, and separates Governance &
Nominations from the Executive Committee. Clarifies roles of committees.

PROPOSED REVISED LANGUAGE

A. Appointments. The Board Chair shall appoint the chair and members of each standing
committee pursuant to the authority delegated by the Board through these Bylaws and
shall maintain balanced committee assignments that support effective oversight.

B. Terms of Committee Appointments. Committee appointments shall continue until a
successor is appointed or the appointment is otherwise modified by the Board Chair.

D. Committee Chair Responsibilities. Committee chairs shall lead the work of their
committees within the committee’s assigned jurisdiction and authority. In coordination
with the Office of Board Affairs and appropriate administrative leadership, committee
chairs shall help establish committee priorities and agendas, ensure matters are
appropriately prepared for committee consideration, preside over meetings, facilitate
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SECTION 3 - COMMITTEE MEMBERSHIP

CURRENT BYLAW LANGUAGE

SECTION 4 - SPECIAL COMMITTEES

CURRENT BYLAW LANGUAGE

The Chair of the Board may appoint committees from time to time to address other
subjects or issues as appropriate.

PROPOSED REVISED LANGUAGE

deliberation, and report committee recommendations or actions to the Board. A
committee chair may not independently exercise the authority of the committee or Board
unless expressly authorized by law, these Bylaws, or Board action.

C. Eligibility and Voting. Any Regent may be appointed to a committee unless prohibited
by law. A Regent’s voting status on a committee shall be the same as the Regent’s voting
status on the Board unless law provides otherwise.

D. Board Chair. The Board Chair shall serve as an ex officio member of each standing
committee and shall be counted for quorum purposes when present.

E. Acting Committee Chair. If a committee chair is absent or unable to preside, the
committee chair may designate another voting member of the committee to serve as
acting chair. If no designation has been made, the voting members present may select an
acting chair for the meeting.

F. Vacancies and Temporary Appointments. The Board Chair may fill vacancies in
committee membership or make temporary committee appointments when necessary to
conduct Board business. Such appointments shall be documented by the Secretary to
the Board.

DRAFTING NOTE: Replaces the current meeting-by-meeting substitution rule with a documented
appointment process and clarifies how voting status applies to ex officio nonvoting Regents.

PROPOSED REVISED LANGUAGE

The Board may establish special or ad hoc committees to address a defined matter,
project, search or issue. The resolution or action establishing the committee should
identify its purpose, authority and expected duration.

Special or ad hoc committees shall not exercise the authority of the Board unless
expressly delegated by the Board. Emergency or time-sensitive exercise of Board
authority shall be handled through the Executive Committee pursuant to Section 1 of this
Article.

A special committee shall terminate upon completion of its assigned work or at such
other time as the Board directs. Special committees shall comply with FOIA and other
applicable law.
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SECTION 4 - SPECIAL COMMITTEES

CURRENT BYLAW LANGUAGE

SECTION 5 - COMMITTEE QUORUM

CURRENT BYLAW LANGUAGE

Fifty percent or a majority of the members of a standing or special committee shall
constitute a quorum.

SECTION 6 - ADVISORY BODIES

CURRENT BYLAW LANGUAGE
A. The Board is advised by two bodies created by statute:

1. The Student Advisory Committee created pursuant to Section 10a-3 of the
Connecticut General Statutes, as amended.

2. The Faculty Advisory Committee created by Section 10a-3a of the Connecticut
General Statutes, as amended.

B. The Board may authorize the creation of additional advisory bodies on a permanent or
temporary basis from time to time.

PROPOSED REVISED LANGUAGE

DRAFTING NOTE: Clarifies creation, scope and duration of ad hoc committees and recognizes that
committees of the Board are themselves subject to open-meeting requirements.

PROPOSED REVISED LANGUAGE

A fifty percent (50%) or a majority of the current voting members appointed to a standing
or special committee shall constitute a quorum. Nonvoting members shall not be
counted in determining the number required for a quorum. No committee action shall be
taken in the absence of a quorum.

DRAFTING NOTE: Replaces the ambiguous phrase “fifty percent or a majority,” which can produce
different results for committees with an odd number of members.

PROPOSED REVISED LANGUAGE

A. Statutory Advisory Bodies. The Board is advised by the Student Advisory Committee
established pursuant to Section 10a-3 of the Connecticut General Statutes and the
Faculty Advisory Committee established pursuant to Section 10a-3a. Their membership,
selection, duties and relationship to the Board shall be governed by applicable law.

B. Additional Advisory Bodies. The Board may create additional advisory bodies,
councils or working groups on a permanent or temporary basis when useful to the
performance of its responsibilities. The action creating such a body shall identify its
purpose, membership or method of appointment, and reporting relationship.

C. Authority. Advisory bodies do not exercise authority of the Board unless such authority
is expressly provided by law or delegated by the Board. Advisory bodies shall comply with
FOIA to the extent applicable.
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SECTION 6 - ADVISORY BODIES

CURRENT BYLAW LANGUAGE

PROPOSED REVISED LANGUAGE

DRAFTING NOTE: Uses statutory cross-references so changes to the composition of the Student or
Faculty Advisory Committees do not require conforming bylaw amendments.

SECTION 7 - BOARD REPRESENTATIVES TO OTHER COMMITTEES, BOARDS OR OTHER ORGANIZATIONS

CURRENT BYLAW LANGUAGE

The Chair of the Board of Regents shall appoint a member or members to represent the
Board on other committees, boards, or organizations, where required by statute or
otherwise appropriate.

NEW SECTION 8 - BOARD AND COMMITTEE SELF-ASSESSMENT

CURRENT BYLAW LANGUAGE

No current bylaw provision. Recommended new section for Board consideration.

PROPOSED REVISED LANGUAGE

The Chair shall appoint one or more Regents to represent the Board on committees,
boards, commissions, task forces or other organizations when representation is required
by law or is otherwise appropriate, unless the method of selection is prescribed by law or
Board action.

A Regent serving as a Board representative shall keep the Board appropriately informed
regarding material matters arising from the assignment and shall not bind the Board to a
position or commitment unless authorized to do so.

DRAFTING NOTE: Adds an express limit on the authority of a Regent serving as the Board’s
representative to another body.

PROPOSED REVISED LANGUAGE

A. Board Self-Assessment. The Board shall periodically assess its effectiveness,
including the effectiveness of its committees, meeting practices, orientation and
education, and the Board-Chancellor governance relationship. A formal Board self-
assessment shall be conducted at least once every two years unless the Board
establishes a more frequent cycle.

B. Governance Review. The Governance & Nominations Committee shall coordinate the
self-assessment process, review the results with the Board and recommend governance
improvements as appropriate.

C. Committee Assessment and Charters. Each standing committee shall periodically
review its charter, scope of responsibility, workload, membership, and effectiveness and
recommend revisions as appropriate. The Governance & Nominations Committee shall

19

Page 14



NEW SECTION 8 - BOARD AND COMMITTEE SELF-ASSESSMENT

CURRENT BYLAW LANGUAGE

ARTICLE IV - MAINTENANCE OF BYLAWS

SECTION 1 - AMENDING THE BYLAWS

CURRENT BYLAW LANGUAGE
The Bylaws may be adopted, repealed, or amended by:

A. The introduction of a proposed amendment at the time of a regularly scheduled
meeting, and

B. An affirmative vote of two-thirds of the members of the Board at the time of the next
regularly scheduled meeting.

C. Non-substantive revisions to the bylaws (as identified below) may be made by
providing an informational update to the Board at a regularly scheduled meeting. A Board
vote is not necessary.

Revisions, Editorial: Includes modifications related to spelling, grammar, format, and
updates to hyperlinks or URLs, contact information, references, titles of individuals and
organizations.

Revisions, Non-substantive: Includes modifications intended to enhance clarity without
changing the intent of the policy, such as adding or modifying definitions, rearranging or
re-wording sentences without changing their meaning or the policy’s requirements for
compliance.

PROPOSED REVISED LANGUAGE

periodically review the Board’s committee structure and committee charters and
recommend changes to the Board as appropriate.

DRAFTING NOTE: The current Bylaws mention self-assessment only as a possible
Executive/Governance Committee activity. This makes assessment an affirmative Board governance
practice and assigns it to Governance & Nominations.

PROPOSED REVISED LANGUAGE

A. Proposal of Amendments. An amendment to these Bylaws may be proposed by a
Regent, a Board committee, or the Chancellor and shall be submitted to the Governance
& Nominations Committee or otherwise placed before the Board in accordance with
Board procedures.

B. Adoption. A proposed substantive amendment shall be introduced at a regularly
scheduled Board meeting and may be adopted at the next regularly scheduled meeting by
an affirmative vote of two-thirds of the current voting membership of the Board, unless a
different vote is required by law.

C. Editorial and Non-Substantive Revisions. The Secretary to the Board, in consultation
with the Board Chair, Chancellor and legal counsel as appropriate, may make editorial or
non-substantive revisions that do not change the meaning, authority or requirements of
these Bylaws. Such revisions may include corrections to spelling, grammar, formatting,
titles, statutory citations, hyperlinks, contact information, organizational names and
sentence structure.

D. Notice of Administrative Revisions. Any editorial or non-substantive revision made
without a Board vote shall be reported to the Board at a regularly scheduled meeting and
maintained in the official record of bylaw revisions. Any change that could reasonably
alter meaning, authority, rights, duties or requirements shall be treated as a substantive
amendment and submitted for Board approval under subsection B.

DRAFTING NOTE: Clarifies who may propose amendments, assigns governance review to the
Governance & Nominations Committee, preserves a heightened two-thirds-of-current-voting-
membership threshold for substantive amendments, and tightens the line between editorial changes
and changes that require a Board vote.
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NEW SECTION 2 - PERIODIC REVIEW, INTERPRETATION AND CONFLICT WITH LAW

CURRENT BYLAW LANGUAGE

No current bylaw provision. Recommended new section for Board consideration.

NEW SECTION 3 - OFFICE BYLAWS AND EFFECTIVE DATE

PROPOSED REVISED LANGUAGE

A. Periodic Review. The Governance & Nominations Committee shall review these
Bylaws periodically, and at least once every three years, and shall recommend
amendments when necessary to reflect changes in law, Board structure, governance
practice or CSCU organization.

B. Interpretation. Questions concerning interpretation of these Bylaws shall be resolved
by the Board, with advice of legal counsel as appropriate. The Board may adopt policies or
procedures to implement these Bylaws, provided such policies or procedures are
consistent with them.

C. Conflict with Law. If any provision of these Bylaws conflicts with applicable federal or
state law, the law shall control and the remaining provisions shall remain in effect to the
fullest extent permitted by law. The Secretary to the Board shall bring any identified
conflict to the attention of the Governance & Nominations Committee and Board for
timely correction.

DRAFTING NOTE: Creates a regular review cycle and makes explicit that applicable law controls if a
bylaw provision becomes outdated or inconsistent with statute.

These Bylaws shall take effect upon adoption by the Board and shall supersede all
previously adopted Bylaws of the Board of Regents for Higher Education. The Secretary to
the Board shall maintain the official current version of the Bylaws and a record of
amendments and administrative revisions, including the effective date of each change.
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