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Members: Regents Loo (Chair), Haning (Vice-Chair), Faumuina, and Higaki

Thursday, March 5, 2026
10:15 a.m.

University of Hawai‘i at Manoa
Bachman Hall

1st Floor Conference Room 106 A/B
2444 Dole Street

Honolulu, Hawai‘i 96822

See the Board of Regents website to access the live broadcast of the
meeting and related updates: www.hawaii.edu/bor

ORDER OF THE DAY
Call Meeting to Order
Approval of Minutes of the August 7, 2025 Meeting

Public Comment Period for Agenda Items:

All communications from the Public to the Board of Regents is welcomed and
distributed to all regents. To enable the Board to conduct its business, public
comments at meetings may only be provided on agenda items noted below.
Individuals who are unable to provide testimony at this time will be allowed an
opportunity to testify when specific agenda items are called.

All written testimony on agenda items received will be distributed to the board.
Written testimony may be submitted via the board’s website through the
testimony link provided on the Meeting Agendas, Minutes and Materials page.
Testimony may also be submitted via email at bor.testimony@hawaii.edu, U.S.
mail at 2444 Dole Street, Bachman 103, Honolulu, HI 96822, or facsimile at (808)
956-5156.

Those wishing to provide oral testimony virtually may register here. Individuals
wishing to orally testify virtually are requested to register no later than 7:30 a.m.
on the day of the meeting in order to be accommodated. Registration for in-
person oral testimony on agenda items will also be provided at the meeting
location 15 minutes prior to the meeting and closed at the posted meeting time.
It is highly recommended that written testimony be submitted in addition to
registering to provide oral testimony. Oral testimony will be limited to three (3)
minutes per testifier.

This is a remote meeting by interactive conference technology under Section 92-
3.7, Hawai'i Revised Statutes (HRS). Therefore, the meeting will continue

If you need an auxiliary aid/service or other accommodation due to a disability, contact the Board
Office at (808) 956-8213 or bor@hawaii.edu as soon as possible. Requests made as early as
possible have a greater likelihood of being “*“"-d. Upon request, this notice is available in
alternate/accessible formats. 1


http://www.hawaii.edu/bor
https://hawaii.zoom.us/webinar/register/WN_b95jGODtTK-J2krZS-pfQw

University of Hawai‘i, Board of Regents, 2444 Dole Street, Bachman 209, Honolulu, HI 96822
Telephone No. (808) 956-8213; Fax No. (808) 956-5156

notwithstanding loss of audiovisual communication with remote testifiers or loss
of the public broadcast of the meeting.

All written testimony submitted are public documents. Therefore, any testimony
that is submitted orally or in writing, electronically or in person, for use in the
public meeting process is public information and will be posted on the board’s
website.

IV. Agenda ltem

A. Discussion and Possible Action on Bylaw Changes Regarding the
Restructuring of Board Committees, Board Nominations, and Votes.

V. Adjournment

If you need an auxiliary aid/service or other accommodation due to a disability, contact the Board
Office at (808) 956-8213 or bor@hawaii.edu as soon as possible. Requests made as early as
possible have a greater likelihood of being “*“"-d. Upon request, this notice is available in
alternate/accessible formats. 2
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DISCLAIMER — THE FOLLOWING ARE DRAFT MINUTES AND ARE SUBJECT TO
FURTHER REVIEW AND CHANGE UPON APPROVAL BY THE COMMITTEE

MINUTES

BOARD OF REGENTS COMMITTEE ON GOVERNANCE
MEETING

AUGUST 7, 2025

The minutes were taken from the audiovisual digital recording of the August 7, 2025,
meeting and summarizes each agenda topic followed by a time-stamp which points to
the approximate time in the recording when the discussion occurred. In accordance
with Section 92-9, Hawai'‘i Revised Statutes (HRS), a board may choose to use
recordings, with the addition of a written summary, as its recorded minutes. The full
video recording of this meeting may be viewed at the Board of Regents website as
follows:

Meeting Video

. CALL TO ORDER [00:00:12 — 00:00:52]

Chair Laurel Loo called the meeting to order at 10:45 a.m. on Thursday, August 7,
2025, at the University of Hawai‘i (UH) at Manoa, Bachman Hall, 1st Floor Conference
Room 106A/B, 2444 Dole Street, Honolulu, Hawai‘i, 96822, with regents participating
from various locations.

Committee members in attendance: Chair Laurel Loo; Vice-Chair William Haning;
Regent Joshua Faumuina; Regent Kuiokalani Gapero; and Regent Wayne Higaki.

Others in attendance: Board Vice Chair Michael Miyahira; Regents Neil Abercrombie,
Lauren Akitake, and Laurie Tochiki (ex officio committee members); President Wendy
Hensel; Vice President (VP) for Administration Jan Gouveia; VP for Academic Strategy
Debora Halbert; VP for Legal Affairs/University General Counsel Carrie Okinaga; VP for
Budget and Finance/Chief Financial Officer Kalbert Young; Interim VP for UH Community
Colleges Della Teraoka; Interim VP for Research and Innovation Chad Walton; Interim
UH-Manoa Provost Vassilis Syrmos; UH-Hilo Chancellor Bonnie Irwin; Executive
Administrator and Secretary of the Board of Regents (Board Secretary) Yvonne Lau; and
others as noted.

. APPROVAL OF MINUTES [00:00:52 — 00:01:02]

Chair Loo inquired if there were any corrections to the minutes of the August 1,
2024, committee meeting which had been distributed. Hearing none, the minutes were
approved.

lll. PUBLIC COMMENT PERIOD [00:01:02 — 00:05:16]

Board Secretary Lau announced the Board Office’s receipt of written remarks from
Regent Emeritus Brandon Marc Higa; Honolulu City Council Chair Tommy Waters;


https://kahawai.hawaii.edu/zoom/basic/meeting/?m=Po%2FKOljRSV2ckPkHbcQVeA%3D%3D&rs=2025-08-07+10%3A45%3A33&t=shared_screen_with_speaker_view(CC)
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Honolulu City Councilmember Matt Weyer; James Kunane Tokioka, Director of the
State Department of Business, Economic Development, and Tourism; Ryan Yamane,
Director of the State Department of Human Services; Bruce Coppa; Sommerset
Yamamoto; Tyler lokepa Gomes; Ryan Kobayashi; Ryan Oda; Amanda Zepeda; Davin
Aoyagi; Dinna Schwiering; Letani Peltier; Rebecca Soon; Adam Wong; and Nahelani
Parsons, and Ryan Yamane regarding Agenda ltem IV.A.

Marguerite Butler provided both written and oral comments on Agenda Item |IV.B and
Agenda Item IV.D.

Written testimony may be viewed at the Board of Regents website as follows:

Written Testimony Received

IV. AGENDA ITEMS [00:05:16 — 00:21:26]

A. Recommend Board Approval to Establish Executive/Managerial (EM)
Classification, Chief of Staff to the President, and Request for Salary
Adjustment, Reclassification and Redescription of Amy Luke, Assistant to
Senior Executive, Position #89362 to Chief of Staff to the President, Office of
the President, University of Hawai‘i System [00:05:716 — 00:08:08]

VP Gouveia provided information on the administration’s request to reclassify and
rename the position presently held by Amy Luke from Assistant to the Senior Executive
to Chief of Staff to the President with a concomitant, 15 percent increase in salary. She
stated additional details on this request were contained within the memorandum
provided to the committee, noting the extent and scope of Ms. Luke’s responsibilities
are vast and, in the administration’s view, warrants the change in classification, job
description, and salary.

Citing the numerous submissions of written testimony submitted in favor of this
promotion, President Hensel added that many of the good things she has been able to
accomplish since her tenure began would not have been possible without the
exceptional and extraordinary work of Ms. Luke. She also stated Ms. Luke’s current
duties and responsibilities are very much in line with a Chief of Staff position, as opposed
to an Executive Assistant, and spoke a little about the benefits afforded to the Office of
the President by the added stature provided to the position by this change in title.

Regent Higaki moved to recommend board approval of the administration’s request
as mentioned above, seconded by Regent Faumuina, and the motion carried with all
members present voting in the affirmative.

B. EM Compensation Update [00:08:08 — 00:14:44]

VP Gouveia apprised the committee on the guidelines and eligibility criteria used by
the administration to determine the awarding of a 3.5 percent salary adjustment for EM
employees meeting performance expectations. She also reviewed specific parameters
applicable to EM salary increases within Regents Policy 9.212, underscoring the
President’s board delegated authority to annually adjust the pay of individuals within this


https://www.hawaii.edu/offices/bor/governance/testimony/202508071045/Written_Testimony_and_Comments_DTS_2702.pdf
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personnel class as long as the increase is not in excess of five percent; went over
employment and salary cost statistics for the university, highlighting data specific to EM
personnel; presented information on the current salary schedules being used by each of
the university’s major units; and touched upon past salary increases received by EMs
relative to other personnel classifications. It was noted the total impact of the
aforementioned salary adjustments will be a rise in personnel costs of approximately
$1.1 million in the aggregate and will not exceed the amount of funds appropriated for
this purpose.

C. Discussion on Board Self-Assessment Results [00:14:44 — 00:15:48]

Chair Loo drew attention to the results of a self-assessment survey about the
board’s stewardship of the university that included, among other things, questions on its
performance, goals, responsibilities, and expectations, which were contained within the
committee materials packet. She asked regents if they had any comments on the
survey results. Hearing none, Chair Loo suggested regents continue to digest the
information attained via the survey stating they could be discussed further at a future
meeting should there be a desire to do so.

D. Discussion on Committee Goals and Objectives for the 2025 — 2026 Academic
Year [00:15:48 — 00:21:26]

Chair Loo referenced the table of Committee Goals and Objectives for the 2025-
2026 Academic Year noting that it is meant to serve as an outline of the work to be
performed by the committee during the year. She stated it was a living document which
may be modified as needed and asked committee members if they had any questions
or comments.

A discussion about the time constraints placed on the provision of public comment at
board and committee meetings, whether these time limits should be extended, and how
this compares to restrictions placed on testifiers by other boards and commissions
ensued among Committee members.

V. ADJOURNMENT [00:21:26 — 00:21:34]

There being no further business, Chair Loo adjourned the meeting at 11:07 a.m.

Respectfully Submitted,

Yvonne Lau
Executive Administrator and Secretary
of the Board of Regents



Board of Regents

UNIVERSITY
of HAWAI'T®
SYSTEM
February 27, 2026 DTS-2859
TO: Governance Committee Members
Board of Regents
FROM: LaurelLoo  /7eted 5%,

Chair
Committee on Governance

SUBJECT: Discussion and Possible Action on Bylaw Changes Regarding the
Restructuring of Board Committees, Board Nominations, and Votes.

SPECIFIC ACTION REQUESTED:

It is requested that the Board consider reorganizing its current five (5) Standing
Committees to six (6) Standing Committees:

Current Standing Committees: Proposed New Standing Committees:
e Institutional Success e Academic & Student Success
e Student Success e Finance & Investment
e Independent Audit e Independent Audit & Risk
e Kuleana e fFacilities & Long-Range Planning
e Governance e Kuleana & Community Engagement
e Governance & Human Resources

Additionally, it is recommended that the Board simplify and clarify its Election
Procedures.

RECOMMENDED EFFECTIVE DATE:

July 1, 2026

ADDITIONAL COST:

There is no additional cost to this proposal.
PURPOSE:

The proposed restructuring of the Board’s standing committees would reorganize the
Board’s work into six standing committees that are aligned with fiduciary duties and
2444 Dole Street, Bachman Hall 209
Honolulu, Hawai‘i 96822

Telephone: (808) 956-8213
Fax: (808) 956-5156

6 An Equal Opportunity/Affirmative Action Institution



Memorandum to Board of Regents
February 27, 2026
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strategic priorities while honoring the unique mission of the University of Hawai'i.

BACKGROUND INFORMATION:

Based on a review of national best practices in university governance, the proposed
restructuring of the University of Hawai‘i Board of Regents' standing committees will
create a more focused, strategic, and accountable framework.

The current five-committee structure, while having several strengths, can be optimized.
The "Committee on Institutional Success," in particular, is overly broad, encompassing
budget, finance, personnel, and facilities, which limits the ability for deep strategic
oversight in any one of these critical areas.

Proposed Standing Committee Structure

The new structure dissolves the "Committee on Institutional Success" and redistributes
its functions into more focused bodies, ensuring that critical areas like finance,
infrastructure, and human resources receive dedicated attention.

1. Academic & Student Success Committee

This committee remains largely the same but with a renewed focus on the holistic
student journey, from access and enrollment to academic achievement and post-
graduation success.

o Core Responsibilities:
o Oversight of academic policy, program approval, and tenure.
o Monitoring of student success metrics, including retention, graduation
rates, and equity gaps.
Oversight of research policy and the university's research enterprise.
Review of policies related to student life, athletics, and well-being.

2. Finance & Investment Committee (New)

This new committee is created by extracting the financial oversight functions from the
former "Institutional Success" committee. This is a critical best practice for ensuring the
university's long-term financial health.

o Core Responsibilities:

o Review and recommend the annual operating and capital budgets to the
full board.
Oversight of tuition and fee policies.
Oversight of the university's investments and endowment management (in
coordination with the UH Foundation).

o Monitoring the overall financial condition and sustainability of the
institution.
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3. Independent Audit & Risk Committee

This committee's name is updated from "Independent Audit Committee" to reflect its
broader role in overseeing all aspects of institutional risk.

o Core Responsibilities:
o Oversight of the internal and external audit functions.
o Ensuring compliance with federal, state, and local regulations.
o Oversight of the university's enterprise risk management (ERM)
framework, including areas like cybersecurity, safety, and research
compliance.

4. Facilities & Long-Range Planning Committee (New)

This new committee addresses the critical issues of deferred maintenance, campus
planning, and land use, which were previously housed within the omnibus "Institutional
Success" committee.

o Core Responsibilities:

Oversight of the system-wide capital improvement plan.

Review and approval of long-range campus development plans.
Monitoring progress on deferred maintenance and facilities modernization.
Oversight of university land use policies and major real estate
transactions.

o O O O

5. Kuleana & Community Engagement Committee

This essential committee is retained and its name slightly expanded to formally
recognize its role in stewarding the university's relationship with the broader community,
a key aspect of fulfilling its kuleana.

o Core Responsibilities:
o Oversight of the university's mission and programs related to Native
Hawaiians.
Liaison with key cultural and community organizations.
Oversight of policies related to community, government, and industry
relations, ensuring the university remains responsive to the needs of the
state.

6. Governance & Human Resources Committee

This committee combines the critical functions of board governance with oversight of
university-wide personnel strategy and policy.

o Core Responsibilities:
o Leading board self-assessment, recruitment, and orientation of new
regents.
Reviewing and recommending changes to board bylaws and policies.
Oversight of the President's performance evaluation.
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o Review and approval of major personnel policies, collective bargaining
strategies, and executive compensation.

This proposed structure provides a clearer and more logical distribution of the board's
fiduciary responsibilities. It creates dedicated venues for deep dives into the university's
finances and vast physical infrastructure while preserving the vital and unique work of
the Kuleana committee, ultimately enabling more effective and strategic governance.

Proposed Bylaw Amendments To Board Election Procedures

It is recommended that the Board consider simplifying the Nominations process for
Board Leadership by eliminating the current process that designates two disinterested
Regents who survey the remaining regents for interest in service in the Chair and Vice
Chair positions, to a process that simply allows a regent to nominate another for Chair
or Vice Chair positions or that explicitly allows a regent to self nominate for the Chair or
Vice Chair positions.’

Additionally when there are more that one candidate for a leadership position, the voting
must be done by roll call vote and not by ballot as stated currently in the bylaws.

ACTION RECOMMENDED:

It is recommended that the Board consider the restructuring of the standing committees
into these six committees to better organize the Board's work, as well as the
amendments to the Bylaws regarding Nominations and Votes. If proposed changes are
approved by the committee, the redline version of the Bylaws will be presented to the
full board for approval.

Attachment: Current Bylaws with sections highlighted for discussion

' Proposed amendments to Nominations and Vote sections of the bylaws:

Nomination. Any regent may nominate another regent for a leadership position or may
choose to self-nominate. In addition, the board secretary must call for other nominations
from the floor.

Vote. Votes for the Chairperson and up to two Vice-Chairpersons of the Board shall be_by
roll call vote. The regent receiving the greatest number of votes cast shall be elected to the
position for which they were nominated.




BYLAWS OF THE BOARD OF REGENTS OF THE UNIVERSITY OF HAWALI'I

Article .

Article II.

Article III.

Article IV.

Article V.
Article VI.

(as of July 20, 2023)
Table of Contents
Definitions
Membership and Organization

A. Membership
B. Officers, Organization
1. Term
2. Vote
3. Succession
C. Duties of Officers
1. Chairperson
2. Vice-Chairperson(s)
3. Secretary
D. Standing Committees of the Board
1.  Establishment of Standing Committees
2. Standing Committees
a. Committee on Student Success
b. Committee on Institutional Success
c. Committee on Independent Audit
d. Committee on Kuleana
e. Committee on Governance
Appointment of Committee Members
Meetings
Referrals to Committees
Progress Reports
. Task Groups
E. New Board Member Orientation
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Advisory Committees and Consultants
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B. Consultant Services

Meetings

A. Number and Place of Meetings
B. Special Meetings

C. Call for Committee Meetings
D. Public Notice of Meetings

Quorum
Voting
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Article VII.  Legal Counsel

A. The University General Counsel
B. Requests for Written Legal Opinions
C. Conflicts

Article VIIl. Robert’s Rules of Order
Article IX. Amendments

Article X. Conflicts of Interest
Standard of Conduct
Fiduciary Responsibility
Disclosures

Determination of Conflicts
Sanctions and Remedies
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BYLAWS OF THE BOARD OF REGENTS
UNIVERSITY OF HAWAI‘I

ARTICLE I. Definitions
As used in these Bylaws:
“Board” or “BOR” means the Board of Regents of the University;
‘HRS” means the Hawai‘i Revised Statutes, as may be amended from time to time;

“‘Meetings” shall not include rule-making hearings, declaratory rulings or contested
cases under Chapter 91, HRS;

“Chairperson” means the chairperson of the board;

“President” means the President of the University;

“Secretary” means the Executive Administrator and Secretary of the Board; and

“University” means the University of Hawai'‘i system and its various campuses.
ARTICLE Il. Membership and Organization

Membership. The membership of the Board shall be as required by
Chapter 304A-104, HRS. The members of the Board shall serve without pay, but
shall be entitled to reimbursement for necessary expenses while attending meetings
and while in the discharge of duties and responsibilities.

Notwithstanding the term of office, the term of a Board member shall expire upon
the failure of the member, without valid excuse, to attend three consecutive meetings
duly noticed to all members of the Board. The Chairperson or acting Chairperson of
the Board shall determine if the absence of the member is excusable. The expiration
of the member’s term shall be effective immediately after the third consecutive
unattended meeting and unexcused absence.

Officers, Organization. As required by Section 304A-104, HRS, the Officers of the
Board shall consist of a Chairperson, up to two Vice-Chairpersons, and a Secretary
(who shall be appointed by the Board and shall not be a member of the Board). The
Chairperson and up to two Vice-Chairpersons shall be elected at its first meeting
after June 30 of the next year or thereafter until their successors are elected and
have qualified and whose election shall be immediately certified by the Board to the
Lieutenant Governor. The President shall act as the chief executive officer of the
Board.

1.  Term. The term of the office of Chairperson and up to two Vice-Chairpersons
shall be for one year. A Chairperson may serve more than one term, but not
more than two consecutive terms.

ATTACHMENT Current Bylaws with Highlighted Sections for Discussion
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2. Nomination. To promote interest in board leadership positions, each June the
Chairperson shall appoint two regents (the “polling regents”) who do not aspire
to the position of chair or vice chair in the upcoming fiscal year, at least one of
whom will remain on the Board in the upcoming fiscal year, to poll the remaining
regents, including any persons confirmed by the Hawai‘i State Senate for a
board seat but not yet sworn in, to determine (a) their interest in being chair or
a vice chair in the upcoming fiscal year, and (b) whom they would like to see in
any position in the upcoming fiscal year for which they are not interested. The
polling regents shall, after they conduct their polling, discuss results with the
board secretary who shall ensure at least one candidate exists for each
position. At the meeting at which the elections are held, the respective polling
regents may nominate for chair and vice chair(s) those who in their respective
polling group had the support of a majority of those who would be regents in
the upcoming year; if no regent appeared to have the support of a majority,
then the polling regents shall nominate those regents who in their respective
polling had more than nominal support. In addition, the board secretary must
call for other nominations from the floor.

3. Vote. Votes for the Chairperson and up to two Vice-Chairpersons of the Board
shall be by ballot if more than one person is nominated for an office.

4. Succession. In the event of a vacancy in the office of the Chairperson, the First
Vice-Chairperson shall succeed as Chairperson for the unexpired term. If at
that time there is a vacancy in the office of the First Vice-Chairperson, the
Second Vice-Chairperson shall succeed as Chairperson for the unexpired
term. If at that time there is also a vacancy of the office of the Second Vice-
Chairperson, the Secretary shall succeed as Chairperson for the sole purpose
of conducting an election as soon as possible for a new Chairperson to serve
for the unexpired term.

C. Duties of Officers.

1. Chairperson. The Chairperson, in addition to presiding at all regular and
special Board meetings, shall:

a. Appoint the chairperson and members of the standing committees and any
other committees, except as provided under Section 304A-321, HRS.

b. Acknowledge communications, petitions, requests, and proposals on behalf
of the Board and, except in emergencies, refer same to the President or
Secretary or an appropriate Committee of the Board for action or
recommendation so as not to detract from the Board’s governance and
fiduciary responsibilities.

c. Maintain liaison with the President to see that there is an effective working
relationship between the University administration and the Board.

d. Approve all press releases and public statements made by the Board.

ATTACHMENT Current Bylaws with Highlighted Sections for Discussion
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e. Approve agenda items for any regular or special meeting of the Board.

f. Coordinate the efforts of the Board’s standing committees to strengthen the
roles and functions of same.

Vice-Chairperson(s). The First Vice-Chairperson will assume the duties and
responsibilities of the Chairperson in the absence of the Chairperson and will
undertake such other duties as may be assigned by the Chairperson. If there
is a second Vice-Chairperson, he/she will assume the duties and
responsibilities of the First Vice-Chairperson in the absence of the First-Vice
Chairperson and will undertake such other duties as may be assigned by the
Chairperson or First Vice-Chairperson.

Secretary. The Secretary shall serve under the direction of the Board through
the Chairperson and shall provide the necessary administrative support
services to the Board. The Secretary shall:

a. Prepare and distribute the agenda for each of the regular and special Board
and standing and other committee meetings.

b. Schedule regular and special Board meeting dates in consultation with the
Chairperson.

c. Record and prepare minutes and reports for each of the regular and special
Board and standing and other committee meetings.

d. Be responsible for securing information from the University administration.

e. Acknowledge and answer routine correspondence directed to the
Chairperson and/or Board.

f. Serve as liaison between the University administrative staff and the Board.
g. Review policy proposals submitted by the University administration.
h. Maintain a calendar of the Board’s unfinished business.

i. Conduct research and analysis of policies relating to the governance of the
University by the Board.

j- Review rules and regulations affecting the University in accordance with the
Hawai‘i Administrative Procedures Act.

k. Maintain, collect, and preserve the official records of the Board.
I. Collate and index policies which are adopted by the Board.

m. Serve as “Records Officer” under the State archives program.

ATTACHMENT Current Bylaws with Highlighted Sections for Discussion
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n.

0.

Serve as “Certifying Officer” of official University documents.

Perform additional duties as assigned by the Chairperson and the various
standing and other committee chairpersons.

D. Standing Committees of the Board.

1.

Establishment of Standing Committees. To facilitate consideration of policy
matters that must be approved by the Board and to facilitate the exercise of the
Board’s oversight responsibilities, five standing committees are established.
Authority to act on all matters is reserved for the Board, and the functions of
each standing committee shall be to consider and make recommendations to
the Board pursuant to these guidelines:

a.

All committees work with the university administration to recommend
strategic goals, objectives, and metrics for activities relevant to their
committee’s purview.

All committees annually review progress against the university’s strategic
goals and objectives relevant to their committee’s purview.

c. All committees annually review their committee charters as set forth in these

bylaws and recommend additions, deletions, or other amendments as
appropriate.

All committees the regent policies relevant to their committee’s purview
every three years and recommend amendments as appropriate.

All committees review and recommend requests for exemptions to policies
relevant to their committee’s purview.

Standing Committees. The following are the standing committees of the Board
and their functions:

a.

Committee on Student Success: This committee is responsible for
recommending policy and exercising oversight over the academic mission,
goals, and programs of the University, student success and welfare,
including intercollegiate athletes, and the university’s research enterprise.

This committee is also the liaison between the board and the following
affiliated organizations:

All Campus Council of Faculty Senate Chairs
Career and Technical Education Advisory Council
P-20 Council

University of Hawai‘i Student Caucus

Specific additional duties include:

ATTACHMENT Current Bylaws with Highlighted Sections for Discussion
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(1) Review the academic mission and strategic direction of the system
and its major units.

(2) Periodically review the extent to which programs support the mission
and strategic direction of the University.

(3) Monitor the quality and effectiveness of educational programs.

(4) Review annually and advise the board of any irregularities
concerning:

(a) the health, safety and academic progress of student-athletes;
(b) compliance with NCAA and conference requirements;

(c) any event or situation that may draw unusual public interest to the
athletics program, a particular team, student athlete, or
department employee.

(5) Evaluate and approve long range plans that establish the strategic
goals and objectives for research, innovation, and technology
transfer at the University.

(6) Review and make recommendations on proposals to establish or to
terminate Organized Research Units and research centers.

b. Committee on Institutional Success. This committee is responsible for
recommending policy and exercising oversight over (a) the preparation
and execution of the university’s capital and operating budgets, (b) the
development and management of its facilities including land use master
plans for each campus, (c) the use of university lands, (d) personnel
policies and practices and (e) endowment funds and other financial assets
of the University.

This committee is also the liaison between the board and the following
affiliated organizations:

Council of Staff Council Chairs

Research Corporation of the University of Hawai'i
University Health Partners

University of Hawai‘i Foundation

Specific additional duties include:

(1) Review proposals relative to naming of University improvements and
facilities and make its recommendations to the Board.

ATTACHMENT Current Bylaws with Highlighted Sections for Discussion
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c. Committee on Independent Audit. This committee, which shall have the
same membership as the Committee on Institutional Success, is
responsible for exercising oversight over the university’s external auditors
and the university’s office of internal audit as set forth in Chapter 304A-
321, Hawaii Revised Statutes.

Specific additional duties include:
(1) Advise the Board regarding the Board'’s responsibilities to oversee:

(a) the quality and integrity of the University’s compliance with legal,
regulatory and policy requirements, financial reporting and financial
statements, and internal controls related to risks;

(b) the function, disclosures, and performance of the University’s
compliance, internal control, and risk management systems
regarding ethics and compliance, risk, finance, and accounting, and
the adequacy of such systems; and

(c) the independent certified public accountant’s qualification,
independence and performance, as well as performance of the
internal audit function.

(2) Review the annual internal audit plan and the extent to which it
addresses high risk areas.

(3) Review the annual report of the internal audit department and discuss
significant issues of internal controls with the Internal Auditor and
management.

(4) Discuss the planned scope of the annual independent audit with the
independent certified public accountants and review the results of the
audit with the independent certified public accountants and
management.

(5) Receive and review the annual certified financial reports with the
independent certified public accountants and management.

(6) Recommend to the Board the certified public accountants to serve as
the independent auditor, and their fees.

(7) Revise the scope of the annual audit, and approve any services other
than audit and audit related services provided by the certified public
accountants.

d. Committee on Kuleana. This committee is responsible for recommending
policy and exercising oversight over the mission goals, and programs of
the university that promote the university’s role in fulfilling kuleana to
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Native Hawaiians and to Hawaii‘i including (a) the reconciliation of
injustices, (b) the university’s and its research enterprise’s contribution to
a robust Hawai‘i economy, (c) the achievement of the university’s strategic
imperatives and (d) the achievement of the university’s stewardship
objectives for Maunakea.

This committee is also the liaison between the board and the following
affiliated organizations:

e Maunakea Management Board
e Puko‘a Council

e. Committee on Governance. This committee has the central responsibility
of ensuring that board members are prepared to exercise their fiduciary
duties and is the key means by which board members receive a
comprehensive orientation to higher education, to their institution, and to
the principles of highly effective trusteeship. The board looks to this
committee to help it ask and answer the right governance questions.

Specific duties include, but are not limited to:

(1) Ensure board statutes, bylaws, policies, and rules are being reviewed
and updated on a routine and regular basis.

(2) Ensure board education and board member development is provided
for board members.

(3) Provide recommendations to the board regarding best practices for
board effectiveness.

3. Appointment of Committee Members. The chairperson and voting members of
each standing committee shall be appointed by the Chairperson and shall serve
for one year or until the appointment of their successors. The Chairperson shall
be an ex officio, voting member of all standing committees, provided that the
Chairperson shall only vote in committees to break a tie or when the presence
of the Chairperson is needed to comprise or maintain a quorum. All board
members who are not voting members of a committee or committees shall be
ex officio, nonvoting members of such committees. The President, as chief
executive officer of the University, shall assign a member of the University
administrative staff to each standing committee who shall be the administrative
liaison with the chairperson of the committee.

The Committee on Student Success shall include Regents from the four major
islands.

4. Meetings. Each standing committee shall schedule meetings as appropriate.
The Committee on Student Success meetings shall be held on each of the
islands with community college campuses, to the extent practicable.
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5. Referrals to Committees. Each standing committee shall consider all matters
referred to it by the Chairperson and shall make appropriate recommendations
within a reasonable time to the Board.

6. Progress Reports. Each standing committee shall make progress reports to
the Board periodically or when requested by the Chairperson.

7. Task Groups. Task groups may be established by the Chairperson upon
authorization by the Board, and with such powers and duties as determined by
the Board. The tenure of a specific task group shall expire at the completion of
its assigned task.

New Board Member Orientation

New Board members shall be scheduled to receive an orientation within one month
of the beginning of their term. The orientation shall include, among other things,
an overview of the University system, BOR responsibilities, accreditation standards
for Board governance, and BOR policies and practices. New Board members shall
also be provided with a Reference Guide covering these and other topics.

ARTICLE lll.  Advisory Committees and Consultants

Creation. The Board may create an advisory committee, as necessary, which shall
serve as advisory to the Board. The committee membership shall be appointed by
the Chairperson, subject to approval by the Board. The tenure of the advisory
committee shall expire at the completion of the assigned task.

Consultant Services. The Board may engage the services of consultants as it deems
necessary.

ARTICLE IV.  Meetings

Number and Place of Meetings. The Board shall meet not less than ten times
annually (July 1, thru June 30) and may from time to time meet in each of the
counties of Honolulu, Hawai‘i, Maui, and Kaua'i. The Board shall at each meeting
set the time and place for its next regular meeting.

Special Meetings. Special meetings may be called by:

1. The Chairperson;

2. The Secretary, upon request by a majority of the members of the Board; or
3. Any Board member, with the consent of the Chairperson.

Call for Committee Meetings. Standing committee meetings shall be called by the
Secretary in consultation with the committee chairperson. In the event of a joint
meeting, the Chairperson shall designate the presiding committee chairperson.
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D. Public Notice of Meetings. All meetings of and public appearances before the Board
and its standing committees shall comply with Chapter 92, HRS, and shall be as set
forth in the Rules of Practice and Procedures of the Board of Regents (Hawaifi
Administrative Rules, Title 20, Subtitle 1, Chapter 1.1).

ARTICLE V. Quorum

A maijority of all voting members to which the Board is entitled shall constitute a
quorum. For purposes of standing committees, the Chairperson shall only be counted in
determining quorum to constitute a majority.

ARTICLE VI. Voting

Voting by the Board and its standing committees shall be as set forth in the Rules
of Practice and Procedures of the Board of Regents (Hawai‘i Administrative Rules,
Title 20, Subtitle 1, Chapter 1.1).

ARTICLE Vil. Legal Counsel

A. The University General Counsel. The University General Counsel shall be
designated as legal counsel for the Board. The University General Counsel or the
University General Counsel’s representative(s), in the capacity of legal counsel for
the Board, shall be present at all regular and special meetings and certain standing
committee meetings of the Board.

B. Requests for Written Legal Opinions. Requests for any written legal opinion of the
University General Counsel shall be made by the Chairperson or designee with the
full knowledge of the Board. Whenever a legal opinion is rendered by the University
General Counsel, such opinion shall be in writing and along with a copy of the written
request for such opinion, distributed immediately to all Board members.

C. Conflicts. By policy and organizational structure, the University General Counsel
serves the Board as well as the University administration. Understandably, there
may be occasions when it becomes necessary to avoid a perception of conflict, or
actual conflict, or to obtain specialized legal expertise. At such times, the Board may
exercise its discretion in securing the services of independent legal counsel through
the Secretary.

ARTICLE VIIl. Robert’s Rules of Order

Meetings shall be conducted in accordance with the current edition of Robert’s
Rules of Order insofar as they are applicable and not inconsistent with these bylaws, or
applicable statutes or rules.

ARTICLE IX. Amendments
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These bylaws may be amended only by two-thirds (2/3) vote of all the members to
which the Board is entitled. Any proposed amendment to the bylaws shall be submitted
in writing for consideration and vote by the members at a Board meeting.

ARTICLE X. Conflicts of Interest

A. Standard of Conduct. Members of the Board shall comply with the provisions of
these bylaws and are subject to the standards of conduct and financial interest
disclosure requirements of Chapter 84, HRS (State Ethics Code) and must act in
accordance with Chapter 84, HRS.

B. Fiduciary Responsibility. Members of the Board serve a public interest role and thus
have a clear obligation to conduct all affairs of the University in a manner consistent
with this concept. Members of the Board are expected to place the welfare of the
University above personal interests, the interests of family members, or others who
may be personally involved in affairs affecting the University. All decisions of the
Board shall be made solely on the basis of a desire to promote the best interests of
the University and the public good.

C. Disclosures. In the event the Board must consider any matter for the University
which also directly involves:

1. aregent or a member of the regent’s family (which shall be a spouse, parents,
siblings and their spouses, children and their spouses, and any household
member);

2. a public or private organization with which a regent is affiliated, as defined
below; or

3. aregent’s personal financial interest as defined under Chapter 84, HRS;

Any affected regent, at the first knowledge of the matter, shall fully disclose, as noted
below, the precise nature of the interest or involvement.

For purposes of this article, an affiliation exists if a regent or a member of the regent’s
family is an owner (which shall be defined as: (1) an ownership interest valued at
more than $5,000; or (2) 10% or more ownership of the business), officer, director,
trustee, partner, employee (which shall also include legal counsel, consultant,
contractor, advisor, or representative) or agent of such organization.

All disclosures required under this article must be directed in writing to the Secretary
who, together with the University General Counsel, shall be responsible for the
administration of this bylaw.

Matters covered under this article shall be reported initially to the Chairperson for
appropriate action. Should the Chairperson be the regent with a potential conflict,
the matter shall be reported to the Vice-Chairperson. Should both the Chairperson
and the Vice-Chairperson have a potential conflict, the matter shall be reported to
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the chairperson of a Board standing committee in the order as listed in Article Il,
Section D of the bylaws of the Board.

Information disclosed to the Secretary shall be held in confidence to the extent
authorized by law.

This disclosure requirement shall not apply to any regent who declares a conflict of
interest and recuses himself/herself from consideration of the matter before the
Board.

Determination of Conflicts. Questions concerning possible conflicts of interest shall
be directed to the Secretary. Board shall resolve the questions by majority vote at
a Board meeting in compliance with Chapter 92, HRS. Where any matter covered
by Chapter 84, HRS, is involved, the potential conflict shall be referred to the State
Ethics Commission for disposition. Questions of potential conflict not covered by
Chapter 84, HRS, may be referred to the University General Counsel for a legal
opinion, except that questions of conflict under Section 78-4, HRS, shall be referred
to the University General Counsel for a legal opinion.

Restraint on Participation. A member of the Board who has declared a conflict of
interest and recused himself/herself or who has been found to have a conflict of
interest in any matter before the Board shall refrain from participating in the
consideration of the proposed matter. The regent may not vote on such matters
before the Board and may not be present during the Board’s deliberation and at the
time of vote.

Sanctions and Remedies. Any Board action favorable to a regent obtained in
violation of this bylaw is voidable on behalf of the Board; provided that in any
proceeding to void a Board action pursuant to this bylaw, the interests of third parties
who may be damaged thereby shall be taken into account. Any proceeding to void
a Board action shall be initiated within sixty (60) days after the determination of a
violation under this bylaw. The Board may pursue all legal and equitable remedies
and/or sanctions through the University’s legal counsel. Any Board action imposing
a remedy or sanction under this section must be initiated within one year after the
action of the Board that is affected by a violation.
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