	Minutes

The University of Toledo Board of Trustees

Trusteeship, Governance and Audit Committee Meeting
April 9, 2012


	Committee Chair Judge Richard B. McQuade, Jr. was present along with Committee members Ms. Susan Palmer, Mr. John Perez, Mr. John S. Szuch, and Mr. Joseph H. Zerbey, IV. Faculty representative Mr. John A. Barrett was present; Community member Mr. Harry A. Shaw was absent.  Other Trustees attending included Mr. Carroll L. Ashley, Dr. S. Amjad Hussain, Mr. William C. Koester, Ms. Linda N. Mansour, Ms. Sharon Speyer, and Mr. Gary P. Thieman.  Administrative Liaisons Mr. David Cutri, Mr. David Dabney, Dr. Lloyd A. Jacobs and Mr. Pete Papadimos were present.  Other attendees included Dr. Michael Dowd, Dr. Jeffrey Gold, Ms. Elizabeth Hagen, Dr. William McMillen, Dr. Linda Rouillard, Ms. Joan Stasa, Mr. Jon Strunk, and Mr. Kevin West.

	ATTENDANCE



	The meeting was called to order at 3:00 p.m. by Committee Chair Richard B. McQuade, Jr. in the Driscoll Alumni Center Board Room on the Main Campus.


	CALL TO ORDER



	Trustee McQuade requested a motion to waive the reading of the minutes from the February 13, 2012 Trusteeship, Governance and Audit Committee meeting and approve them as written. A motion for approval was received by Trustee Zerbey and seconded by Trustee Perez.  The minutes were approved by the Committee.  

	APPROVAL OF MINUTES



	Trustee McQuade, Chair of the Best Practices Sub-Committee, informed the Committee about the progress of the four meetings that have been held to date to discuss the best way for the Board to receive timely input from various constituent groups across campuses.  Discussions have involved creation of a University Council and the stakeholder groups that should be included as members.  Trustee McQuade referred to a proposed University Council constitution indicating that the Trustees had seen an earlier version of the proposal a couple weeks ago.  A current version of the Constitution was distributed to the Committee for comment.  The April 3 presentation to the Best Practices Sub-Committee was reviewed with the Committee by Trustee McQuade, which included general information contained in the constitution:  purpose, responsibilities, membership, terms of office and officers, frequency of meetings, establishment of meeting agendas, the Executive Committee, bylaws and amendments. 
Judge McQuade shared concerns of some of the Best Practices Sub-Committee members with the TG&A Committee, which was input he received at the April 3 meeting.

· Some students on the Sub-Committee were concerned that faculty membership comprises more than 50% of the Committee

· A few members indicated that they would like to see community and alumni members included in Council membership

· Some members questioned whether the UC would be a voting or non-voting group
· Discussion also involved what would be the appropriate representation of the Medical Student Association
As a result of the Committee’s discussion, two revisions were made to the proposed University Council Constitution.  In (D) Membership, the Medical Student Council President was added; and in (H) (2) Executive Committee, the Executive Committee has the power to call by vote of any three members, a special meeting of the Council.  Previously a majority vote of Executive Committee was necessary to call a special meeting of the Council.

Trustee McQuade reported that the Constitution’s Bylaws are yet to be written and should address some of the concerns.  Dr. Jacobs recommended that the University Council proposal be forwarded to the full Board at the May 14, 2012 meeting.  Trustee Palmer motioned that the proposal be sent to the full Board with recommendation for further discussion and ultimate approval at the May meeting; Trustee Szuch seconded the motion and all other Committee members were in agreement with the motion.

	BEST PRACTICES

SUB COMMITTEE UPDATE


	Board Chairman Ashley indicated that a Board Self-Assessment, as well as a President Assessment, will be conducted this year using the same tools from BoardSource that were used in 2010.  He asked Ms. Stasa to inform the Committee members timing for distribution of the assessments, who reported that the assessments would be emailed to the participants within the next ten days.  For the new trustees who did not participate in the last assessments, Mr. Ashley provided information on the context of the surveys.  Results of the assessments will be discussed at a future meeting.

	BOARD OF TRUSTEES SELF ASSESSMENT AND PRESIDENT ASSESSMENT


	Trustee McQuade reported that the Committee has been working on revising and updating the Board of Trustees’ Bylaws since last fall.  He mentioned that a redlined version of the Bylaws was recently distributed to the Committee showing the amendments.  Discussion among the Committee ensued and a few additional amendments were made to the Bylaws.  Trustee McQuade requested that Ms. Stasa email an updated copy of the document as amended by the Committee at this meeting to all Trustees prior to the May 14 Board meeting.  He further requested that a thorough review of the document be made by each Trustee with any comments submitted to him as soon as possible.  A motion was received by Trustee Zerbey to forward the amended Bylaws to the full Board at the May 14 Board meeting for further discussion and consideration of approval, the motion was seconded by Trustee Palmer, and approved by the Committee.

	BOARD OF TRUSTEES BYLAWS REVISIONS



	Mr. David Cutri, Director Internal Audit, reported that he attended a meeting with UT external auditors, Plante & Moran, on April 3 to discuss the preliminary approach to the audit.  At this time, no changes are anticipated from what was done last year.   
Mr. Cutri reviewed completed projects with final reports issued, projects with reports drafted, and projects in progress.
The FY 2013 Internal Audit Planning/Risk Assessment was reviewed with the Committee.  Mr. Cutri reported that the audit planning process will begin shortly.  UT Internal Audit employs a risk assessment planning program with input solicited from the Trusteeship, Governance and Audit Committee of the Board, senior leadership, and external auditors.  Input will include feedback on risk exposure, new initiatives, and strategic plans.
Mr. Cutri shared with the Committee that the Chief Audit Executive (CAE) performance evaluation would be conducted later this month.  He reviewed sources for guidance of this review, as well as the criteria for evaluation.


	AUDIT STATUS UPDATE


	With no further business before the Committee, Trustee McQuade adjourned the meeting at 4:25 p.m.
	ADJOURNMENT




