BOARD OF REGENTS FOR HIGHER EDUCATION
CT STATE COLLEGES AND UNIVERSITIES (CSCU)
MINUTES
BOR GOVERNANCE & NOMINATIONS COMMITTEE
December 5, 2025
CONDUCTED VIRTUALLY

REGENTS — PARTICIPATING (Y =yes / N = no)
Juanita James, Chair

Ira Bloom
Rick Porth

=< =<

CSCU/BOR STAFF:
Jessica Paquette, Vice Chancellor for System Affairs & Chief of Staff
Adam Joseph, Vice Chancellor of External Affairs
Karen Buftkin, General Counsel/Secretary to the Board
O. John Maduko, Chancellor, Interim

1. CALL TO ORDER
Committee Chair James called the meeting to order and, following roll call, declared a
quorum present.

2. CHAIR INTRODUCTORY REMARKS
Committee Chair James welcomed everyone to the meeting. Chair James noted Regent Don
Williams attendance as a guest, noting that although not yet an official member pending
committee assignments, is present to discuss an item on the agenda that Regent Williams has
worked with the committee to put forth.

3. APPROVAL OF JUNE 11, 2025 MEETING MINUTES
Regent Bloom made a motion to approve the October 14, 2025 meeting minutes. Regent
Porth seconded the motion. Regent Bloom raised a concern that the minutes as drafted did
not fully reflect contract approvals between $1 million and $2.5 million, suggesting the phrase "upon
the effective date" was ambiguous. The committee agreed to remove this language, clarifying that
such contracts are reported to the board but do not require advance approval. _The October 14"
meeting minutes as amended were approved, with Regent Porth abstaining.

4. BOARD GOVERNANCE REVIEW AND RECOMMENDATION
e Board Roles and Responsibilities

The Chair introduced the discussion on the Board Roles and Responsibilities document noting
that this document is designed to clarify the roles and responsibilities of the members of the
Board of Regents. This document is the culmination of work that took place over the course of
1-2 years brought together into a single, comprehensive resource to support board training and
the onboarding of new regents.
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The members of the committee thanked Regent Williams for his efforts in compiling and
revising the draft document, incorporating input from other members and really bringing the
work together. The committee goal for the committee it to review with the intend to recommend
to the full Board for approval at the December full board meeting.

The committee discussed the commitment to review the guidance on an annual basis and that the
intent is to look at it on an annual basis to make sure it is still relevant, appropriate to the work of
the board and improvements made rather than a rigid set of rules. The Chair and others
emphasized the importance of balancing codified guidance with the flexibility necessary for
relationship building and trust development among board members and with the chancellor’s
office.

Regent Williams noted that the Board Roles and Responsibilities document for purposes of both
guidance and as the base for training and onboarding can be expanded by including appendices
or other relevant areas in which new and existing Board members will have training available.
Some topics and areas that were discussed were statutory powers of the Board of Regents, ethical
responsibilities, and bylaws as the document that sets the purpose, authority and organization of
the Board and it responsibilities for the System.

The Committee reviewed the sections of the Board Roles and Responsibilities and focused on a
few particular topics:

Governing Authority and Purpose

- Role of the Board in the Chancellor’s hiring of key positions in the System, e.g.
university and college presidents
o Advice on appointment and removal, part of the search process
o Board should provide guidance on policy, finance and personnel
-~ Chancellor fully responsible for all appointments and Board’s only responsibility is
the hiring of the Chancellor
o Chancellor has absolute authority and absolute responsibility for setting
performance objectives
o Shared governance in the university setting and its role
- Board’s role or authority in policy and policy adoption requires a plan for measuring
effectiveness
- Exploration of the way in which the Board’s voice is heard as part of the process of
appointment and removal

Members noted that the discussion ties back to the Chancellor-Board relationship of
which trust factors in the informal seeking and providing of advice and counsel being a
product of that relationship.

Calling a Special Meeting

- Current bylaws provide for nine voting members necessary to call a special meeting
of the board
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- Should the threshold required for calling a special meeting be a simple majority of the
voting members

Members reached consensus that the Board Roles and Responsibilities document be
amended or modified to reflect language that provides the special meeting to be called in
accordance with the bylaws of the Board and agreed that changes in this space would be
reflected in the work to review and amend the bylaws.

Delegation of Authority

- In the absence of the Chancellor who has the authority to carry out or act for the
Chancellor
- Short or long term absences, planned or unplanned

Consensus of the members is that a good succession plan or policy is needed

Individual Regent Responsibilities

- How or if the Board’s Roles and Responsibilities should be “enforced”.
Committee discussed the role of the Board Chair in managing the Board as part of
the responsibility of the Chair.

- Challenge, one of biggest, in being clear that we are speaking with one voice and the
guidance provided in this document should make that responsibility clear.

- Confidentiality and the responsibilities of each regent was also discussed and what
does it mean to maintain that confidentiality and what are its bounds.

o Committee discussed examples such as state ethics requirements, executive
session matters, other confidential matters that are permissible exclusion such
as personnel matters, real estate transactions, contract negotiations.

o Confidentiality of those communications, including executive session,
internally within the Board, with professional staff, and external partners.

o How are the parameters of that confidentiality known, defined and
communicated.

- Committee members reached consensus on modifying the confidentiality language to
reflect executive session but also encompassing other matters.

uorum
- Committee members discussed the language regarding quorum, what are the votes
based on the numbers of voting regents or the number present, and the failure of the
vote if there are only two members of a three-member committee present.
- The committee added this to the list of bylaws items for review and discussion.

Motion was made by Regent Porth to recommend the Board Roles and Responsibilities to the full
Board of Regents as modified reflecting language changes recommended during the meeting
regarding call of special meeting and not superseding the bylaws or existing policies. The
motion was seconded by Regent Bloom. The motion was unanimously approved.
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8. ADJOURNMENT
A motion to adjourn was made and seconded. The motion was unanimously approved.

Respectfully submitted,

Karen K. Buffkin
General Counsel, Secretary to the Board of Regents for Higher Education
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