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BARRY J. FENCHAK CENTRE COI.JNTY

COURT OF COMMON PLEASP laintiff.

No: 2024-CV-1843-CI

THE PENNSYLVANIA STATE

LI}II\'ERSITY BOARD OF TRUSTEES.

and MATTHEW SCHUYLER IN HIS

OFFICIAL CAPACITY AS CHAIRMAN

Defendants

DE} I:\I)A\TS' RESPO\S E IN OPPOSITION TO PLAINTIFF'S EMERGENCY

ATTORNEYS FOR DEPENDANTS,

The Pennsylvania State University Board

of Trustees and Matthew Schuvler in his

Capacity as Chairman

MOTION FOR PRELIMINARY INJUNCTION

Defendants, The Pennsylvania State University Board ofTrustees ("the Board"), and

Matthew Schuyleq in his official capacity as Chair ofthe Board ("the Chair"), by and through

their counsel, Tucker Law Group, LLC, file this response in opposition to Plaintiff's Emergency

Motion for a Preliminary Injunction ("Plaintiff's Motion"). In opposition to Plaintiff's Motion,

Defendants respond as follows:

1. Denied. It is admitted only that Plaintiff, Barry F. Fenchak ("Plaintiff'), has

commenced a civil action under the Pennsylvania Nonprofit Corporation Law ("the Law"),

specifically l5 Pa.C.S. $5512 (a) and (b). However, Defendants deny this civil action referred to

in this paragraph involves the present matter. Defendants are considering the removal of Plaintiff

from the Board due to his recent inappropriate interaction with a junior female staffmember -
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witnessed by two other staffmembers - in possible breach of his fiduciary duty to the University,

and in violation ofthe Amended and Restated Bylaws ofThe Pennsylvania State University

("Penn State" or the "University") in effect prior to July 30, 2024 (the "Prior Bylaws") and the

Pennsylvania Nonprofit Corporation Law, 15 Pa.C.S. $ 5101,et seq. (the "Law").

The Law conveys "[g]eneral powers," l5 Pa.C.S. $ 5502, to nonprofit corporations to "be

exercised by or under the authority of the board of directors." llat $ 5721 . Its "general

powers," relevantly, include "[t]o conduct its business, carry on its operations, have offices and

exercise the powers;" "[t]o elect or appoint and remove officers, employees and agents of the

corporation, define their duties;" "[t]o have and exercise all of the powers and means

appropriate to effect the purpose or purposes for which the corporation is incorpordted; and

"[t]o have and exercise all other powers enumerated elsewhere in this subpart or otherwise

vested by law in the corporation." !l-at $ 5502(a)(1 5)-( l6), ( I 8)-( 19) (emphasis added). With

such delineated powers, the board ofdirectors can "manag[e]" "the business and affairs" ofthe

nonprofit corporation, 14f,at $ 5721, and as prescribed under the Law, perform their duties as

directors "in a fiduciary relation" to the nonprofit. Id. ar$ 5712(a).

Section 5726(a)(l) ofthe Law provides for the removal ofa nonprofit corporation

director, e.g., board member or trustee, 
I according to "a bylaw adopted by the members." !99 l5

I The Law pertinently defines

"Directors." Individuals designated, elected or appointed, by that or any other name or

title, to act as members of the board of directors, and their successors. . . . The term, when

used in relation to any power or duty requiring collective action, shall be construed to

mean "board of directors."

"Member." Any of the following: (l) A person that has voting rights in a membership

corporation....
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Pa.C.S. $ 5726(a)(1); A Pocono Country Place Prop. Owners Ass'n v. Kowalski. 186 A.3d 537,

541 (Pa. Commw. Ct. 2018) (Under the Law, "unless restricted by a bylaw, a director may be

removed by a vote ofthe members for any reason or no reason at a11.").

Article II Section 2.03(b) of the Prior Bylaws (that is, the Bylaws in effect prior to July

30,2024 wben the inappropriate interaction at issue occurred) allows for the removal ofa board

member if two-thirds of the Board determine the member breached his fiduciary duty. See

Exhibit B (Prior Bylaws). In other words, plaintiff's possible, la*4ul removal under the Board's

Prior Bylaws is unrelated to his requests for information.

2. Admitted.

3. Admitted.

4. Admitted.

5. Denied as the Amended Complaint is a document which speaks for itself, and

Defendants deny any interpretation ofthe document inconsistent therewith. By way of further

response, Defendants deny this civil action referred to in these paragraphs relate to the present

matter, in which Plaintiff seeks an injunction ofthe proceedings to determine Plaintifls possible

removal from the Board for his recent inappropriate interaction with ajunior female staff

member that was witnessed by two other staffmembers.

6. Denied as a legal conclusion to which no response is required.

7. Denied. Defendants deny they retaliated against Plaintiff. The Board is

considering Plaintiffs removal wholly unrelated to his request for information or to this civil

action under the Law's provision relating to a director's rights to information.

8. Denied as phrased. The University's OfIice of Ethics and Compliance C'OEC)

received a complaint from ajunior female staffmembeq and on or about August 19,2024,
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commenced its own investigation. See Exhibits H and J (OEC Investigation Reports). The OEC

interviewed the affected junior female staffmember, two witnesses, and Plaintiff, and prepared

intemal memoranda summarizing its interviews for the University's Office of General Counsel.

On August 23, 2024, Mr. Schuyler, the Chair of the Board, and David Kleppinger, Vice Chair of

the Board, notified Plaintiffof the complaint made to the OEC and, in consultation with the

Chair of the Govemance Committee, of the determination to refer the complaint to the

Govemance Commiftee for further inquiry and investigation. See Exhibit F (Board Letter to

PlaintiffAugust 23,2024). The Govemance Committee completed its investigation, deliberated,

and voted unanimously to recommend Plaintiffs removal to the Board. See Exhibit K

(September 9, 2024 Govemance Committee Resolution). Among the reasons for recommending

his removal, the Govemance Committee determined that Plaintiffs inappropriate interaction on

July l gth was inconsistent with the Prior Bylaws.

On September 9, 2024, upon the unanimous recommendation ofthe Govemance

Committee and pursuant to the Amended and Restated Bylaws of The Pennsylvania State

University, adopted on July 30,2024 (the "Current Bylaws"), Mr. Schuyler and Daniel Onorato,

Chair ofthe Committee on Govemance ofthe Board, notified the Board oftheirjoint proposal to

remove Plaintiff from the Board. See Exhibit L (Joint Proposal). On October 1, 2024, the Chairs

emailed the Board with a supplement to thejoint proposal sent on September 9, 2024 in

preparation for the Board's deliberation on whether Plaintiff breached his fiduciary duty.2 See

2 The Chairs supplemented thejoint proposal to address Plaintiff's concem that the Board would

retroactively apply the new Code ofConduct in the Current Bylaws to the inappropriate

interaction that occurred on Jtly 19,2024, rather than apply the breach offiduciary standard

from the Prior Bylaws in effect when the inappropriate interaction took place. With the October

1 , 2024 supplement to the joint proposal, the Chairs made clear the Board will assess Plaintiff's

inappropriate interaction with a junior female staff member under the Prior Bylaws only.
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Exhibit M (Supplement to Joint Proposal). The Board, including Plaintiff, will consider the

proposed resolution at a special meeting on October 10,2024. See Exhibits H and J (OEC

Investigation Reports). The October 1, 2024 supplement makes abundantly clear that the Board

will determine whether Plaintiffs inappropriate interaction with a junior female staffmember on

July 19,2024 breached his fiduciary duty to the University and therefore warrants his removal.

9. Denied as a legal conclusion to which no response is required. To the extent a

response is required, Plaintiff fails to articulate a legal basis on which this Court may enter an

injunction.

10.-15. Denied as stated. The OEC's investigation was not "pretextual," but rather in

response to a junior female staffmember's complaint about Plaintiff. The OEC and the Board

have protected the name ofthe individual who made the complaint to protect her from potential

embarrassment, retaliation, and public disparagement. The OEC's investigation revealed that on

or about July 19,2024, while attending a Board meeting in Altoona, Plaintiff initiated a

conversation with ajunior female employee ("Person A") and other University employees

('?erson B" and "Person C") that included inappropriate comments. He approached Persons A,

B, and C while they were loading a van with University equipment after the Board meeting.

Plaintiff recalled that Plaintiffthen told Person A, who was wearing a baseball cap, "My wife

always tells me I look like a penis with a ball cap on. Can I try yours on?" Person A felt like she

had no choice and handed her cap to him. Plaintiff placed Person A's cap on his head and

directed another comment lo Person A, asking her to confirm that he looked like a penis.

Persons B and C witnessed the interaction. See Exhibits H and J (OEC Investigation Reports).

During the OEC's investigation, Persons A, B, and C did not say that Plaintiff referenced the

1992 movie "A League of Their Own" with his comments.
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Person A began to walk to her car, and Plaintiffwalked in the same direction toward the

parking lot. Plaintiff initiated conversation with her again and discussed where Person A lived.

Person A felt stuck in the interaction with Plaintiff and uncomfodable because ofthe power

dynamic between her as a University staffperson and Plaintiffas a Trustee. After the interaction

with Plaintiff, Person A informed her supervisor (Person B) that she wished to make a formal

complaint, and she asked to be relived ofher duties during the next Board meeting to avoid in

person interactions with Plaintiff Person B provided her with the contact information for Amber

Grove, the University's Chief Ethics and Compliance Officer, in the event she wished to make a

complaint regarding the interaction. Ms. Grove interviewed Person A via videoconference on

August 19, 2024.5ee id.

Indeed, as reflected in the OEC investigation reports, all three staff members reported

feeling uncomfortable by the encounter with Plaintiff, and that they could not end the

conversation with Plaintiffor challenge his inappropriate interaction, even though it made them

uncomfortable, in light of Plaintiff's position as a Trustee. All staffmembers were engaged in

work related to their employment responsibilities at the University during the encounter.3 See id

16. Denied as the OEC Memoranda dated August 28, 2024 and September 6,2024

were posted on Diligent and, accordingly, available to allTrustees, including Plaintiff'

I 
For backsround- Plaintiff's inaporooriate interaclion u ith a iunior female stalT 4ember

r ltneiiii: Eiiuo-o1her staff memberb on July 19.2024 lollofied a long history of improper

conduct that violated the Board's then-in-place Expectations of Membership. Plaintiffhas been

counseled and censured by his repeated violations ofthe Expectations of

Membership. Notwithstanding these remedial efforts, Plaintifl continued to engage in

misconduct, and the Board elected to remove Plaintifffrom the Academic Affairs, Research, and

Student Life Committee in February of this year. See Exhibit D (Board Letter to Plaintiff

211412024).

6



17.- 19. Admitted in part. Denied in part. Defendants admit only that Plaintiff's

inappropriate interaction with a junior female staffmember is the basis for the Board's

consideration ofhis removal. The OEC's investigation was not "pretextual" or a "pre-conceived

plan" for removal but rather responded to a junior female staffmember's complaint about

Plaintiff, which the Board should be able to consider in determining Plaintiff's fitness to serve as

a trustee. Likewise, Defendants' consideration of Plaintiff's removal is not "pretextual" or a

"pre-conceived plan" for removal. The Board is considering his removal to determine whether

his recent misconduct violates the breach offiduciary duty standard in the Prior Bylaws in effect

at the time of the inappropriate interaction with a junior female staffmember on July 19,2024,

and the Law. See Exhibit B (Prior Bylaws); see also l5 Pa.C.S. $ 5712(a) (Under the Law, "[a]

director ofa nonprofit corporation shall stand in a fiduciary relation to the corporation and shall

perform the duties ofa director . . . in goodfaith, in a manner the director reasonably believes

to be in the best inlerests of lhe corporation and with such care, including the skill and

diligence lhat a person ofordinary prudence would use under similar circumstances[.[')

(emphasis added).

The Board's Prior Bylaws, which were in effect from May 7,2021 to July 30, 2024

(when plaintiffengaged in inappropriate interaction with the junior female staffmember that was

witnessed by two other staffmembers) provides that:

Section 2.03 Removal. Any member of the Board of Trustees other an ex officio

member may be removed from his or her position as a Trustee in accordance with this

Section . . . Removal shall require the determination ofnot less than two-thirds ofthe

Trustees present at a duly called meeting that the Trustee has breached his or her

fiduciary dut"v.

Section 8.07 Fiduciary Duty. Members ofthe Board ofTrustees stand in a fiduciary

relationship to the University which reposes special confidence in each member.

Members ofthe Board ofTrustees shall act in good faith, with due regard to the

interests ofthe University, and shall comply with the fiduciary principles of
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conduct in addition to any other state or federal requirements. Trustees bring to

their roles varied backgrounds and expertise, and they are selected in different ways,

but they must keep the welfare ofthe entire University, notjust a particular

constituency, at all times paramount.

See Exhibit B (Prior Bylaws) (emphasis added).

On October 1,0,2024, the Board of Trustees will determine whether Plaintiff's

inappropriate interaction on July 19,2024 with a junior female staffmember was contrary to his

fiduciary duty pursuant to the Prior Bylaws and the Law's Section 5712, which the Prior Bylaws

incorporate by reference, in effect at the time of Plaintiffs inappropriate interaction.

The Board has followed the procedure set forth in the Current Bylaws (since they were in

effect when the Board received notice ofthe report ofmisconduct relating to Plaintiff) to

determine whether Plaintiff should be removed for the potential breach ofhis fiduciary duty.

Section 2.05 ofthe Cunent Bylaws sets forth the following procedure for removal:

n

ltl

A board member or trustee raises a suspected breach offiduciary duty with the Chair

or Chair of the Govemance Committee.

The Chair ofthe Board, in consultation with the Vice Chair and Chair ofthe

Govemance Committee, determines if the matter should be refened for inquiry and

investigation by the Govemance Committee.

Ilthe matter is referred, the Govemance Committee, Chair, and \tce Chair

communicate to the offending member the nature ofthe perceived offense(s) and

inform him of his opportunity to provide a written response to the Govemance

Committee.

The Govemance Committee conducts its factfinding and deliberation of options to

penalize an offense according to the Pennsylvania Sunshine Law Section 708(l)' (4)

and/or (5).

After its investigation, the Govemance Committee recommends to the Chair and Vice

Chair whether the alleged offense(s) should result in no action, admonishment,

sanction, or removal. The Govemance Commiftee's vote to recommend the

appropriate action takes place at a public meeting of the Committee. Furthermore, in

reaching its recommendation, the Governance Committee must consider the

offending member's response as well as whether the offense is a first-time or

repeated, the public or private nature of the offense, and severity of the injury or

potential injury to the Board or the University arising from the violation.

lf the Govemance Committee recommends removal, the full Board considers the

action.

8



vii. Removal requires ajoint proposal by the Chair and Chair ofthe Govemance

Committee in writing to the Board at least ten days prior to the Board meeting at

which such matter will be considered.

viii. The Board's factfinding, consideration ofand initial deliberation regarding removal

occurs in an Executive Session ofthe Board.

ix. The official action oftaking a vote on removal is taken at a public meeting ofthe

Board. Removal requires the affirmative vote of not less than two+hirds of the

trustees present at a duly called meeting.

See Exhibit E (Current Bylaws).

The Board is following this robust procedure for proposed removal and is affording

Plaintiff adequate and enhanced due process under the Current Bylaws (since the Board received

this report of misconduct when the Current Bylaws were in place) while applying "breach of

fiduciary duty" as the standard for potential removal (since the inappropriate interaction occurred

when the Prior Bylaws were in place). Specifically, the Board informed Plaintiffabout the nature

ofhis perceived offense and provided him an opportunity to respond in writing to the

Govemance Committee. See Exhibit F (Board Letter to Plainlitr 812024). Plaintiff responded

simply by stating that the factual allegations were "denied as inaccurate, misleading, and lacking

context and critical information." See Exhibit G (Plaintiff's Email Response). However, he did

not elaborate at all on how they lacked context or information or were inaccurate or misleading.

See ld Following the Govemance Committee vote to recommend removal and the joint proposal

ofthe Chairs ofthe Board ofTrustees and Governance Committee, the Board will now consider

the matter at a public Board meeting, including Plaintiff, on October 10,2024.4

a The Board follows the procedure set forth in the Current Bylaws enacted on July 30,2024 as

the procedure in place at the time ofthe removal process. While generally the substantive rules

ofthe Current Bylaws should not apply retroactively to Plaintiff's inappropriate interaction, the

procedural rules should. !f. mith v. Fenner l6l A.2d 150, 154-155 (Pa. 1960) (holding the

Uniform Act applied to plaintiff's claim, even though it took affect after the incident that gave

rise to his claims, because the Act only changed procedure not plaintiff's substantive rights); D &
n nea I Bd. l67A.3d 837,841 (Cmwlth. Ct.2017) ("The limitationR Constr. v. Workers' Com n

on retroactive application applies to laws that affect the substantive rights of parties.") (citine

346 A.2d 5 56, 5 59 n.5 (Pa. 1975). Significantly, the removal

9
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20. Denied. Defendants admit only that current bylaws were created by amendment

on July 30,2024.

21. Denied.

22.-24. Denied. Plaintiff's inappropriate interaction with a junior female staff member

provides the basis for removal under the Prior Bylaws and the Law under the breach offiduciary

duty standard.

25. Denied. Defendants played no role in the initiation of the complaint or the OEC's

investigation, which was conducted independently and as part ofthe OEC's function to

investigate complaints of this nature.

26-27. Denied. The Chair of the Board and the Chair of the Govemance Committee

jointly proposed removal of Plaintiffto the Board due to his inappropriate interaction with a

junior female staffmember on Jtly 19,2024. See Exhibit L (Joint Proposal).s On October 10.

2024, rhe Board first will hold an Executive Session considering Plaintiff's potential removal, at

which time Plaintiffwill have an opportunity to speak on his behalf. After the Executive

Session, the Board then will hold a public meeting that allows further discussion by the Board

process stated in the Current Bylaws, adopted July 30,2024, provides more due process and

protections to any trustee the Board potentially could consider for removal than the Prior

Bylaws, which required only a complaint to the Chair ofthe Board ofthe chairperson on

govemance and long-range planning, ajoint proposal to the Board presented at a meeting 30

days following the proposal, and a vote for removal ofnot less than nvo-thirds ofthe trustees

present that the trustee breached his fiduciary duty. See Exhibit B at Section 2.03 (Prior Bylaws).

5 The Chairs sent an initial proposed resolution for PIaintiff's removal to Board members on

September 9, 2024. See Exhibit L (Joint Proposal). On October 1,2024, rhe Chairs issued a

supplement to thejoint proposal senton September 9,2024 relating to Plaintifls removal in

preparation for the Board's deliberation on October 10. See Exhibit M (Supplement to Joint

Proposal).
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(including from Plaintiff himself) on removal, followed by a vote on Plaintiffs removal at the

October 10, 2024 pu.blic meeting. While it is true that Plaintiff's inappropriate interaction on July

19,2024 follows several instances ofviolations ofthe Board's Expectations of Membership and

the Board's communications with Plaintiffof same, the question before the Board will be

whether his inappropriate interaction on July 19, 2024 breached his fiduciary duty requiring

removal. See Exhibits C to D, F @oard Letters to Plaintiff). Defendants further deny Plaintiffs

characterization ofthe news article referred to in this paragraph, which is a written document that

speaks for itself.

28-29. Denied. Defendants deny that thejoint proposal for removal is in any way related

to Plaintifl*s request for information.

30. Denied as legal conclusions to which no response is required. By way of further

response, the joint proposal to remove Plaintiff from the Board results solely from his

inappropriate interaction on July 19, 2024, which warrants the Board's consideration of his

removal. Had Plaintiffnot engaged in an inappropriate interaction with a junior female staff

member that may violate his fiduciary duty to the University, then the Board would not be

considering his removal on October 10, 2024.

31. Denied as legal conclusions to which no response is required. By way of further

response, the Board, as the body tasked with govemance and oversight ofthe University, should

be free to deliberate and determine whether one of its members breached his fiduciary duty by

engaging in an inappropriate interaction with a junior female staffmember. Further, as set forth

at length in this Response, the Board has followed the revised and enhanced removal process set

forth in the Current Bylaws that incorporates investigation, consideration, debate, deliberation,

and opportunities for Plaintiffto be heard when considering potential removal. As further set
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forth herein, the process for removal under the Current Bylaw provides for a more robust process

than existed under the Prior Bylaws.

32. Denied as a legal conclusion to which no response is required.

33. Denied as a legal conclusion to which no response is required.

34. Denied. The Board, as the body tasked with govemance and oversight ofthe

University, should be free to deliberate and determine whether one of its members breached his

fiduciary duty by engaging in an inappropriate interaction with a.iunior female staffmember.

35. Denied as legal conclusions to which no response is required.

36. Admitted in part and denied in part. Defendants admit only that Current Bylaws

were adopted on July 30,2024. Defendants deny the remaining allegations as legal conclusions

to which no response is required.

37. Denied. The Current Bylaws, including the Trustee Code of Conduct, is a written

document which speaks for itself, and Defendants deny any characterization inconsistent

therewith.

38. Denied. The Current Bylaws, including the Trustee Code of Conduct, is a written

document which speaks for itself, and Defendants deny any characterization inconsistent

therewith.

39. Denied. The Prior Bylaws is a written document which speaks for itseli and

Defendants deny any characterization inconsistent therewith.

40. Denied. Thejoint proposal for removal will proceed to deliberation and a public

vote before the Board on October 10,2024 under the standard for removal set forth in the Prior
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Bylaws in effect at the time of Plaintifls inappropriate interaction on July 19, 2024. Pursuant to

the Prior Bylaws in effect on July 19,2024, a trustee may be removed from the Board due to his

breach ofhis fiduciary duty to the University. Defendants deny any allegation ofa "procedural

artifice," particularly when Plaintiffis being afforded the more robust removal procedure under

Current Bylaws.

41. Admitted that the Board will vote whether to remove Plaintiff because of his

inappropriate interaction with a junior female staffmember on July 19, 2024.

42. Denied. Thejoint proposal for removal will proceed to deliberation and a public

vote before the Board on October 10, 2024 under the standard for removal set forth in the Prior

Bylaws existing at the time of Plaintiff's inappropriate interaction on July 19,2024. Pursuant to

the Prior Bylaws in effect on July 19, 2024, atrsstee may be removed from the Board due to his

breach of his fiduciary duty to the University.

43. Denied as conclusions of law to which no response is required.

44. Denied as conclusions of law to which no response is required.

45. Denied as conclusions oflaw to which no response is required.

INJUNCTIVI, RELIEF SHOULD BE DENIED

46.-50. Denied as legal conclusions to which no response is required. To the extent a

response is required, Plaintiff misstates the standard for a preliminary injunction. A plaintiff

cannot sustain a claim for preliminary injunction on "reasonable grounds" alone. Plaintifls

Motion at fl50. Plaintiff is mistakenly relying on the delerential standard of review for injunctive

relief. See ld (citing Willman v. Children's Hospital of Pittsburgh. 479 A.2d 452,454 (?a. 1984)
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and Sovereign Bank v. Harper, 674 A2d 1085, 1091 (Pa. Super. 1996). "Reasonable grounds" is

the standard Pennsylvania appellate courts apply to review a trial court's grant or denial ofa

preliminary injunction. See Willman, 479 A.2d at 454 ("The standard of review on appeal from

the grant or denial ofa preliminary injunction has been repeatedly stated . . . [we] only examine

the record to determine ifthere were any apparently reasonable grounds for the action ofthe

court below."); Sovereien Bank,674 A.2d at 1091.

Rather, when a plaintiff requests injunctive relief, the trial court should keep in mind that

such relief "is an extraordinary remedy that should be issued with caution." Big Bass Lake Cmtr.

Ass'n v. Warren , 950 A.2d ll37 , ll44 (Cmwlth. Ct. 2008). A proponent of a preliminary

injunction must satisfy six elements to prevail in his request:

(1) the injunction is necessary to prevent immediate and ineparable harm that

cannot be compensated adequately by damages; (2) greater injury would result

from refusing the injunction than from granting it, and, concomitantly, the

issuance ofan injunction will not substantially harm other interested parties in the

proceedings; (3) the preliminary injunction will properly restore the parties to

their status as it existed immediately prior to the alleged wrongful conduct; (4) the

party seeking injunctive relief has a clear right to relief and is likely to prevail on

the merits; (5) the injunction is reasonable suited to abate the offending activity;

and, (6) the preliminary injunction will not adversely affect the public interest.

Glenn O. Hawbaker Inc. v. Commonwealth DOT 304 A.3d 1067,1074 (Pa.2023) (citation

omitted); see also Warehime v. Warehime, 860 A.2d 4l , 46 (Pa. 2004) (same) (quoting Summit

Ton'ne Ctr.. Inc. v. Shoe Show of Rockv Moun lnc 828 A.2d 995, 1001-02 (Pa. 2003)). Ifthet.

plaintifffails to establish any one ofthe elements, the court should deny reliefand need only

address the failed element See Summit Towne Ctr. 828 A.2d at I 001 . Moreover. the plaintiff

"faces a heary burden ofpersuasion." Ctv. of Alleshenv v. Commonwealth, 544 A.2d 1305,

1308 (Pa. 1988).
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Notably, the Pennsylvania Nonprofit Corporation Law does not provide for court

intervention to enjoin a Board's removal process. Quite the opposite, it affords the Board broad

authority to remove a director lor "no reason at all" unless bylaws restrict that authority. See A

Pocono Country Place Proo. Owners Ass'n. 186 A.3d at 542; l5 Pa.C.S. $ 5726(a)(l). Needless

to say, enjoining a Board's authority to consider a director's removal is a drastic intervention. el

A Pocono Country Place Prop. Owners Ass'n , 186 A.3d at 542 ("Judicial intervention in the

govemance ofa nonprofit corporation by ordering removal ofa director. . . is a drastic

remedy.") (citing Loveless v. Pocono Forest Sportman Club. Inc.,972 A.2d 572, 576 (Pa.

Cmwlth. 2009) ("drastic remedy" ofcourt removal ofboard ofdirectors was properly denied

despite "evidence that the bylaws were not strictly followed").

5 I . Denied as legal conclusions to which no response is required. To the extent a

response is required, Plaintiffdoes not satisfu the elements for a preliminary injunction. The

Board is lawfully in the process ofconsidering Plaintiff s removal for an inappropriate

interaction with a junior female staff member that was witnessed by two other staff members in

possible breach of his fiduciary duty to the University. See Exhibit B (Prior Bylaws); I 5 Pa.C.S.

g 5726(a)(l) (director removal provision). The Prior Bylaws provide for removal based on a

breach of fiduciary duty, and the Board may la*fi:lly determine whether Plaintiff violated his

fiduciary duty when he subjected the junior female staff member to the inappropriate interaction

at issue. Engaging in an inappropriate interaction with a junior female staffmember clearly is not

"in the best interests ofthe corporation" or how "a person ofordinary prudence would act" when

engaging with University staff. 15 Pa.C.S. $ 5712(a). Plaintiffdid not act "with due regard to the

interests ofthe University . . . keep[ing] the welfare ofthe entire University . . . at all times
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paramount" when he asked a junior female staff member whether he looked like a penis while

wearing her hat. See Exhibit B (Prior Bylaws).

I. Enjoining the Board's Process for Considering Removal is Not Necessary to

Prevent Immediate and Irreparable Harm to Plaintiff.

52.-54. Denied as legal conclusions to which no response is required. To the extent a

response is required, Plaintiffhas not established that he will suffer immediate and irreparable

harm. To establish this element, Plaintiffmust show an injunction is necessary to prevent

immediate and irreparable harm that cannot be compensated adequately by damages. In

particular, he "must present concrete evidence demonstrating actual proof of irreparable harm."

Greenmoor Inc. v. Burchick Con Co 908 A.2d 310, 314 (Pa. Super. 2006) (quotation marks

and citation omitted). lrreparable harm "cannot be based solely on speculation and

hypothesis." 1d (citation omitted) (emphasis added). Also, "the claimed harm must be

irreversible before it will be deemed irreparable." Id (citation omitted).

Significantly, here, Plaintiff's potential removal from the Board will not axiomatically

result in rhe dismissal of his lawsuit seeking information pursuant to l5 Pa.C.S. $ 5512. Plaintiff

can only "speculate" or "hypothesize" as to what Defendants maY do in the event the Board

removes him for breach offiduciary duty. Creenmoo Inc 908 A.2d at 3 14. Significantly'.

Plaintiffcannot portend what this Court may decide in the event Defendants do attempt dismissal

of his lawsuit following his potential removal. Moreover, if Plaintiff is removed, his removal will

only follow the due process provided by Section 2.05 ofthe Cunent Bylaws and a vote ofno less

than two-thirds ofthe present Trustees based on his breach of fiduciary duty. Plaintiff serves as a

Trustee only to the extent he fulfills his fiduciary duty, and pursuant to the Law and the Prior

Bylaws, his removal properly follows when he does not.
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II. Plaintiff Cannot Establish that Greater Injury Would Result from Denying

the Injunction.

55.-59. Denied as legal conclusions to which no response is required. To the extent a

response is required, to satisfy this element, the plaintiffmust show "issuance ofan injunction

will not substantially harm other interested parties in the proceedings." Summit Towne Ctr., 828

A.2d at 1001. Enjoining the Board from considering Plaintifls removal will force Board

members to violate their fiduciary duty to respond to Plaintiff's recent and potential violative

behavior. If Plaintiffis allowed to evade, via an injunction, any repercussion for his

inappropriate interaction with a junior female staffmember witnessed by tlvo other staff

members, he (and others) may continue to engage in inappropriate intetactions that negatively

impact the Penn State community and that is not in the University's best interests. Moreover, the

University would be hamstrung in taking appropriate measures to protect its employees.

III. A Preliminary Injunction Will Not Properly Restore the Parties to Their
Status as it Existed Immediately Prior to the Alleged Wrongful Conduct.

60.-62. Denied as legal conclusions to which no response is required. To the extent a

response is required, the plaintiffmust, among other elements, demonstrate that "a preliminary

injunction will properly restore the parties to their status as it existed immediately prior to the

alleged wrongful conduct " Summit Towne 828 A.2d at 1001. Should this Court enter a

preliminary injunction, Plaintiffwill not face consequences for his inappropriate interaction with

a junior female staffmember witnessed by two other staffmembers, and the Board will be

precluded from deliberating and voting on whether Plaintiff breached his fiduciary duty to the

University. The Court cannot put the proverbial genie of PIaintiff's misconduct back in the bottle

by issuing an injunction. The Board should be permitted to adjudicate whether the inappropriate

interaction with a junior female staffmember rises to the level of a breach of fiduciary duty and
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therefore warrants removal. An injunction will render the Board ineffectual in its attempts to

adjudicate its own Bylaws and to determine whether a Trustee has breached his fiduciary duty.

IV. Plaintiffis Not Likely to Prevail on the Merits, and He Does Not Have a

Clear Right to Relief.

63.-66. Denied as legal conclusions to which no response is required. To the extent a

response is required, among the six elements a plaintiffmust show "that the activity [he] seeks to

restrain is actionable, that [his] right to reliefis clear, and . . . that [he] is likely to prevail on the

merits." Warehime, 860 A.2d at 46. A "clear right to relief' requires that the plaintiff establish he

has a legal basis for the remedy that he is requesting, and that his right to relief is "more than

merely 'viable' or 'plausible."' Ambroqi v. Reber, 932 A.2d969,980 (Pa. Super. 2007) (quoting

Anglo-American Insurance Com v. Mol tn- 691A.2d 929,933-934 (Pa. 1997). Here,

Plaintiffhas failed to assert a legal basis for an injunction against Defendants. Plaintiffhas not

asserted a claim or a clear legal right to stop the Board from performing its fiduciary duties and

lawfully considering Plaintiff's removal. See Exhibit B (Prior Bylaws) (providing for member

removal, pursuant Section 2.03, for breach offiduciary duty); 15 Pa.C.S. $ 5726(a)(l) (provision

providing for director removal under bylaws), 571 2(a) (provision prescribing directors a

fiduciary duty).

Plaintiff mistakenly conflates his claims against Defendants for information with his

attempts to obstruct the Board's right to determine whether cause exists for his removal. To

prevail on this prong ofthe injunction standard, Plaintiffmust establish a clear right to reliefand

that he is likely to prevail on the merits - that is, at the vote by the Board on his removal. Rather,

the Board -- based on the investigation performed by the OEC, the unanimous recommendation

of the Governance Committee, the Joint Notice by the Chairs of the Board of Trustees and the
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Govemance Committee, and any remarks by Plaintiffs at the upcoming Board meeting

concerning his removal -- should be permitted to consider whether Plaintiff's inappropriate

interaction with a junior female state member violates his fiduciary duty and warrants removal.

But even if the Court considers the underlying - and wholly unrelated - request for

documents that is separate and distinct from the issue relating to his potential breach of fiduciary

duty, Plaintiffstill fails to satisfu this prong. Defendants hereby incorporate by reference the

averments and arguments previously submitted to the Court as Defendants' Preliminary

Objections to Plaintiffs Amended Complaint in his civil action under the Law's provision for a

director's right to information. As set forth in the Preliminary Objections, Plaintiffs request for

information is "not reasonably related" to the performance of his duties as a director, 5 Pa.C.S. $

55 l2(b). Plaintiff failed to allege specific harm or obligations to entitle him to review the

information. In other words, he failed to assert a clear legal right to the information he requested

or the extraordinary reliefofa permanent injunction, or that he will likely prevail on the merits

ofthe underlying civil action.

V. Enjoining the Board's Removal Consideration is Not Reasonably Suited to

Abate an Offending Activity.

67.-70. Denied as legal conclusions to which no response is required. To the extent a

response is required, Plaintiffhas not demonstrated the presence ofan offending activity. The

Board is lawfully considering Plaintiff's removal for his inappropriate interaction with a junior

female staffmember that was witnessed by two other staffmembers consistent with the breach of

fiduciary duty standard ofthe Prior Bylaws and the Law. The Board's consideration of

Plaintiff's inappropriate interaction is consistent with its collective fiduciary duty and is the

proper way to address this issue consistent with the Bylaws. The Board's consideration of
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Plaintiff's removal is wholly separate and distinct from Plaintiff's request for information and

civil action under the Law's provision for a director's right to information. The Board should be

able to adjudicate the fitness ofa Trustee to serve the University in the face ofmisconduct

regardless of other, unrelated disputes between the Board and the Trustee. Moreover, Plaintiff

cannot be permitted to engage in inappropriate interactions that may violate his fiduciary duty to

the University just because he initiated litigation for the review and inspection of certain records

he claims are necessary.

\aI. Enjoining the Board from Considering Plaintilf s Removal Will Affect Public

Interest.

71.-72.Denied as legal conclusions to which no response is required. To the extent a

response is required, Plaintiff has failed to demonstrate that his requested injunction will not

adversely affect the public interest. The Board is responsible for the oversight and govemance of

the University, and the Trustees are bound to conduct themselves ethically, demonstrating respect

and professionalism for all persons, including staff of the University, such as Person A. Thus, the

Board must consider Plaintiff's removal consistent with its collective fiduciary duty to the

University. If Plaintiff escapes facing a vote by the Board relating to a breach of his fiduciary

duty, there is a risk that Plaintiff continues to engage in inappropriate interactions, similar to that

at issue here, that is not in the best interests ofPenn State and its community Moreover, the

issuance ofan injunction risks further injuring Person A and the other staffmembers who

witnessed Plaintiff's inappropriate interaction by demonstrating that Plaintiffcan engage in such

misconduct without consequence.
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CONCLUSION

73. Denied as legal conclusions to which no response is required. To the extent a

response is required, this Honorable Court should not enter a preliminary injunction to enjoin

Defendants from considering Plaintiff's removal and possibly ultimately removing him from the

Board of Trustees.

WHEREFORE, Defendants respectfully request that this Honorable Court deny

Plaintiff's Emergency Motion for a Preliminary injunction.

Respectfu lly submitted,

TUCKER LAW GROUB LLC

Date: October 7, 2024 /srl Scott E. Di ond

Joe H. Tucker, Jr., Esquire

Scott E. Diamond, Esquire

Ten Penn Center

I 801 Market Street, Suite 2500

Philadelphia, PA 19103

(215) 875-0609

Attorneys for Defendants
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CERTIFICATE OF COMPLIANCE

I certiry that this filing complies with the provisions of the Public Access Policy of the

Unified Judicial System ofPennsylvania, Case Records of the Appellate and Trial Courts Ihat

require filing confidential information and documents differently than non-confidential

information and documents.

TUCKER LAW GROUB LLC

Date: October 7. 2024 /s/ Scott E. D

Scott E. Diamond, Esquire
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CE RTIFICATE OF SERVICE

I, Scott E. Diamond, Esquire do hereby certif, that a copy of the foregoing Response in

Opposition to Plaintiffs Emergency Motion for a Preliminary Injunction was served on Octoher

7,2024 upon the following counsel via email:

Terry L. Mutchler, Esq.

Justin Boehret, Esq.

Lrika Si lverbreit. tsq.

Obermeyer Rebman Maxwell & Hippel' LLP

Christopher Conrad, Esq.

Gary Dadamo. Esq.

Marshall Dennehey, P.C.

TUCKERLAW GROUB LLC

Date: October 7. 2024 /s/ Scott E. Diamond

Joe H. Tucker, Jr., Esquire

Scott E. Diamond, Esquire

Ten Penn Center

1 801 Market Street. Suite 2500

Philadelphia, PA 19103

(215) 87s-0609

Attorney for Defendants
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ORDER I.

STANDING ORDERS OF THE BOARD OF TRUSTEES

PROCEDURES FOR THE ELECTION OF TRUSTEES BY ALUMNI (SCE

also the Charter)

Date of Election. Elections for alumni members of the Board of Trustees shall be(1)

held each year on the day preceding the annual Commencement, under the direction

of two judges annually appointed for that purpose by the Chair of the Board of

Trustees, and may be held either in connection with the Delegate Convention for

the election ofother members ofthe Board, or at such other hour ofthe same day,

and such other place, as the Chair of the Board of Trustees may from time to time

direct.

(2) Nominations The Secretary ofthe Board of Trustees, or such other officer as may

be from time to time designated by the Chair of the Board of Trustees, shall send

to each qualified elector, as established in the Charter, whose email address is

known a notice stating the date at which the next election will be held and the names

of alumni trustees whose terms will expire by law on the thirtieth day ofJune next

following. Such notice shall be sent each year not less than ninety days preceding

the date on which such election is to be held. and shall invite nominations for

vacancies then to occur. All persons who are nominated by as many as 250 electors

shall be announced as soon as practical after the tenth day of April each year in a

circular sent to all electors, with a form of ballot.

(3) Form of Ballot. Only the official nominating and voting ballots may be used to

nominate and vote for candidates

(4) Position on Ballot. Immediately after the last day fixed for depositing ballots to

nominate candidates for alumni trustee, the Chair ofthe Board ofTrustees shall fix

a day and hour for casting lots for the position of names upon the election ballots'

The Secretary ofthe Board ofTrustees shall give at least three days' notice ofsaid

date and hour to all candidates nominated. Any candidate may appear in person or

by a representative duly authorized in writing. In the event that any candidate is not

pi.r"ni in person or by duly authorized representative at the time of casting of lots,

it shall be the duty of the Secretarl to appoint some person to represent such

absentee. After said lots are cast, the secretary shall accordingly establish the order

in which the names of said candidates are to appear on the election ballot'

(5) Des ignation of lncumbents. Incumbents shall not be identified as such on election

ballots, but biographical sketches shall identifu incumbents with an aster isk

(6) Position in Booklet of Biosraohical Sketches. Candidates' names shall be in

alphabetical order in any publication of biographical sketches

(7) Duolicate Ballots.

personal applicati

original ballot has

A duplicate ballot may be issued to a voter only on a written or

on to the Secretary of the Board of Trustees stating that the

been lost. mutilated, or destroyed.
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(8) Deadline for Receipt of Nominations. Ballots for the nomination of alumni trustees

must be received at the office ofthe Secretary ofthe Board of Trustees before 5:00

p.m., February 25.

(e) Candidate Mav Withdraw Name. Each candidate nominated shall be given the

(t0)

privilege of withdrawing his,tter name.

Election Retums. All ballots for alumni trustees retumed to the proper official in

response to said circular and received by him,lher on or before the day of election

shall be safely kept by himArer, and by him/her delivered at the time and place of

election to the two judges selected by the Chair of the Board of Trustees and shall

by them be counted as cast at that time and place. Saidjudges shall make retum to

the Board of Trustees of the persons for whom ballots have been cast, either by

letter or by electors in person, with the number of votes for each person; and the

Board of Trustees shall thereupon determine and declare what persons have been

elected to fiIl the vacancies aforesaid. A plurality ofvotes only shall be required to

elect and, in case ofan equality ofvotes between two or more candidates, the person

or persons who shall hold said office or offices of trustee shall be designated by

ballot ofthe Board of Trustees.

(l l) Announcement of Results. The names of the winning candidates in the election

shatl be given publicity in the public press. The names of all candidates and the

number ofvotes received by each shall be made available for publication

( l2) EI ectronic Notices and Voting. In order to be good stewards of the limited financial

ORDER II.

resources of the University, electronic mail may be used to communicate any

required notices or other correspondence under this Order I and an electronic

balloting and voting process may be used so long as reasonable accommodations

ur".ud" to permit any qualified elector without access to electronic mail to

participate in the election.

PROCEDURES FOR THE ELECTION OF BUSINESS AND INDUSTRY

TRUSTEES (see also the Charter and the Bylaws)

The Selection Group on Board Membership for Business and Industry Trustees

shall be composed offive seated Trustees (three Trustees representing business and

industry endiavors excepting those standing for reelection; and two trustees from

among those elected by the alumni, elected by agricultural associations, or

appointed by the Govemor). The Selection Group, the membership of which shall

be-disclosed to the Board of Trustees, shall be appointed annually in July by the

Chair of the Board of Trustees for the purpose of recommending, in accordance

with guidelines established by the Board of Trustees from time to time, two

candiJates for membership on the Board of Trustees representing business and

industry endeavors. The names and qualifications of the candidates shall be

submitied for confirmation by the Board of Trustees (for approval or rejection of

recommended cand idates onlY ).
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The Office ofthe Board ofTrustees shall annually announce to the full Board the

opportunity to nominate candidates for consideration by the Selection Group, and

shall afford the full Board at least thirty days to submit such nominations in advance

of the Selection Group's deliberations. In addition to nominations received from

individual trustees, the Selection Group may cultivate additional candidates,

including persons nominated in previous years for membership on the Board as a

representative of business and industry. The Selection Group and any trustee

submitting a nomination shall treat as confidential the identity of nominees The

Selection Group's efforts to develop business and industry candidates may continue

through the end of the month ofJune following the year of its appointment.

The Board of Trustees shall publicly report the number (but not the names) of

candidates considered by the Selection Group.

The election oftrustees representing business and industry endeavors shalt be held

at the May meeting of the Board of Trustees.

ORDERIII. PROCEDURES FOR THE ELECTION OF TRUSTEES BY

AGRICULTURAL DELEGATES (see also the Charter and the Bylaws)

The Charter ofthe Board ofTrustees ofThe Pennsylvania State University provides

for the election of six trustees who represent the organized agricultural societies or

associations in the Commonwealth ("Agricultural Organizations'')'

(1) Date ofElection. Election for two members ofthe Board of Trustees representing

agricultural interests shall be held each year on the Thursday prior to the day for

the annual Spring Commencement, under the direction of two judges annually

appointed for that purpose by the Chair of the Board of Trustees.

gncultural Organizations are not entitled to send delegates to(2) Dele ates. A
participate in the e lection ofTrustees unless they have at least fifteen ( l5) members

in good standing and have been organized and in existence at least twelve (12)

months preceding the election, and have duly notified the Secretary ofthe Board of

Trustees of this fact at least sixry days prior to the election. Each Agricultural

organization is invited to send up to three delegates to participate in the election;

p.&id"d, however, that if an Agricultural Organization has more than fifteen (15)

members in good standing in more than one county, such Agricultural Organization

may send up to three delegates from each such county and provided, further that

the maximum number of delegates that may be sent by any Agricultural

Organization to participate in the election shall be nine (9). Each Delegate must be

a rn'ember ofthe-Agricultural Organization that he or she represents. Employees of

The Pennsylvania State University are not permitted to serve as delegates' The

secretary or another authorized officer of each Agricultural organization shall

provide proof to the Secretary of the Board of Trustees, in form and substance

iatisfactory to the Secretary ofthe Board ofTrustees, ofthe authority and eligibility

of each dllegate sent by such Agricultural Organization to participate in the

election. No proxies are permitted.
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(3) Candidates. Each Candidate must be an active member of an Agricultural

Organization. lndividual candidates are invited to notiry the Secretary ofthe Board

of Trustees by February 25 ofeach year. The names ofthe candidates (along with

a biographical sketch and position statement for each candidate, the agenda for the

meeting, and the govemance provisions for the election) will be distributed to the

secretaries or other authorized officers of each Agricultural Organization whose

contact information is on file with the Secretary of the Board ofTrustees in advance

ofthe election in order to better inform Agricultural Organization delegates.

(4) Nominations. Nominations will be required for alltrustee candidates on the day of

the election. Nominations of additional candidates not included in the election

mailing are also permitted.

(5) RegistrAlion. The names of the delegates representing each Agricultural

Organization must be provided by the secretary or another authorized off,rcer ol
such Agricultural Organization to the Secretary ofthe Board ofTrustees, in a form

approved by the Secretary of the Board of Trustees, at least 30 days prior to the

election. An Agricultural Organization may amend its submission after that time

but in no event shall changes be accepted ifreceived by the Secretary ofthe Board

of Trustees after 4:00 p.m. on the Monday prior to the election. Delegates must

present a valid Pennsylvania driver's license or some other form of photo

identification acceptable to the Secretary of the Board of Trustees in order to

participate in the election, and may be registered as a delegate of only one

Agricultural Organization and in only one county.

(6) Eli bi ti and Votin Only those delegates in attendance and duly registered are

permitted to participate in the election and voting. The follow'ing prov isions also

apply:

(i) Each county is permitted a maximum of thee votes for the

candidates.

(7)

(ii) If a county is represented by more than three delegates, a caucus is

required to determine the three from their number who will represent

the county.

(iiD If fewer than three delegates represent a county, the county is

permitted only as many votes as there are delegates.

(iv) Each voter must vote for two nominated candidates. Any ballot

indicating a vote for a single candidate shall not be counted'

Announcement of Results. The names of the winning candidates in the election

shall be given publicity in the public press. The names of all candidates an

number ofvotes received by each shall be made available for publication.

9t18120 s-4

d the



ORDERIV. PROCEDURESFORTHE EI,F],CTION OF THE STUDENT TRUSTEE

also the Charter anl the B))laws)

(see

The Selection Group on Board Membership for the Student Trustee shall be

composed ofeleven members (the incumbent Student Trustee, the President ofthe

University Park Undergraduate Association, the President of the Graduate and

Professional Student Association, the President of the Council of Commonwealth

Student Govemments and the President ofthe World Campus Student Governrnent

Association (the "Core Committee") plus six at-large undergraduate, graduate or

professional student members selected by the Core Committee. The Selection

Group shall recommend. in accordance with guidelines established by the Selection

Group and approved by the Committee on Governance and Long Range Plaming

of the Board of Trustees from time to time, a preferred candidate for membership

on the Board ofTrustees representing the student body ofthe University. I

Three trustees to be appointed by the Chair ofthe Board of Trustees (including the

incumbent Student Trustee) shall interview the preferred candidate (and, if
necessary, any alternate candidates) and shall forward the recommended

candidate's name to the Committee on Govemance and Long Range Planning of

the Board of Trustees, which shall make a recommendation to the Board of

Trustees.

The name and qualifications of the candidate recommended by the Commiftee on

Govemance and Long Range Planning shall be submitted for confirmation by the

Board of Trustees (for approval or rejection of the recommended candidate only)'

It is expected that the Committee on Govemance and Long Range Planning would

recommend, and the Board ofTrustees would approve, the candidate recommended

by the Selection Group unless issues with the recommended candidate's

background check, student conduct issues, academic standing issues or other issues

arise or exist that in the opinion ofthe Board of Trustees would make the preferred

candidate unsuitable for service on the Board of Trustees. The Selection Group

shalltreat as confidential the identities ofall candidates.

(l)

(3)

(4) The election ofthe Student Trustee shall be held at the May meeting ofthe Board

of Trustees.

ORDER V. PROCEDUPJS FOR THE ELECTION OF THE ACADEMIC TRUSTI,E

(see also the Charler and the Bylaws)

(2)

(t) The University Faculty Senate shall recommend, in accordance with procedures

and guidelinei established by the Faculty Senate and approved by the Committee

on Govemance and Long Range Planning of the Board of Trustees from time to

time, a preferred candidate for membership on the Board ofTrustees representing

the faculty of the University.'

I The Cuidelines provide that the Selection Group would identify a prefened candidate and two ranked candidates

, Th" Cridelin". p.ovide that the Faculty Senate would identify a preferred candidate and two ranked candidates.
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(2)

(3)

(4)

ORDER VI.

Three trustees to be appointed by the Chair ofthe Board ofTrustees shall interview

the preferred candidate (and, if necessary, the altemate candidates) and shall

forward the recommended candidate's name to the Committee on Covemance and

Long Range Planning of the Board of Trustees, which shall make a

recommendation to the Board of Trustees.

The name and qualifications ofthe candidate recommended by the Committee on

Govemance and Long Range Planning shall be submitted for confirmation by the

Board of Trustees (for approval or rejection of the recommended candidate only).

It is expected that the Committee on Govemance and Long Range Planning would

recommend, and the Board of Trustees would approve, the candidate recommended

by the Faculty Senate unless issues with the recommended candidate's background

check or other issues arise or exist that in the opinion of the Board of Trustees

would make the preferred candidate unsuitable for service on the Board of Trustees.

The Facultv Senate shall treat as confidential the identities ofall candidates.

The election of the Academic Trustee shall be held at the May meeting of the Board

of Trustees.

PROCEDURES FOR THE ELECTION OF AT.LARGE TRUSTEES (SCC

also lhe Charter and the B),laws)

The Selection Group on Board Membership for At-Large Trustees shall be

composed of five seated Trustees (one Trustee elected by the alumni, one Trustee

representing business and industry endeavors, one Trustee elected by agricultural

associations, one Trustee appointed by the Govemor, and one Trustee from among

the group of the Student Trustee, the Academic Trustee, the Trustee serving ex

officio by virtue of his or her past presidency ofthe Penn State Alumni Association

and the At-Large Trustees, ifany). The Selection Croup, the membership of which

shall be disclosed to the Board of Trustees, shall be appointed annually in July by

the Chair of the Board ofTrustees for the purpose of recommending, in accordance

with guidelines established by the Board ofTrustees ftom time to time, a candidate

for at-large membership on the Board of Trustees. The name and qualifications of

the candidate shall be submitted for confirmation by the Board of Trustees (for

approval or rejection of recommended candidate only).

The Office of the Board of Trustees shall annually announce to the full Board the

opportunity to nominate candidates for consideration by the Selection Group, and

shill afford the full Board at least thirty days to submit such nominations in advance

of the Selection Group's deliberations. In addition to nominations received from

individual trustees, the Selection Group may cultivate additional candidates,

including persons nominated in previous years for membership on the Board' The

Selection Group and any trustee submitting a nomination shall treat as confidential

the identity of nominees. The Selection Group's efforts to develop trustee

candidates may continue through the end ofthe year of its appointment.
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The Board of Trustees shall publicly report the number (but not the names) of

candidates considered by the Selection Group.

The election of at-large trustees shall be held at the May meeting of the Board of

Trustees.

ORDER VII. RULES AND REGULATIONS FOR THE CONDUCT OF PUBLIC

MEETINGS OF THE BOARD OF TRUSTEES, ITS STANDING

COMMITTEES AND ITS SPECIAL COMMITTEES

(r) Meetinss Open to the Public. A meeting of the Board of Trustees. its Executive

Committee, its Standing Committees, its Subcommiftees and its Special

Committees shall be open to the public as required by applicable law.

(2) Annual Public Noticeof All Meetinss. Public notice of the date, time, and place

of all regularly scheduled public meetings ofthe Board of Trustees, its Executive

Committee, its Standing Committees, its Subcommittees and its Special

Committees for the calendar year shall be published amually in all daily

newspapers of general circulation published in Centre County, and in at least one

daily newspaper of general circulation in Pennsylvania, as required by law. Such

notice for public meetings at locations other than University Park shall be published

in a daily newspaper of general circulation in the political subdivision in which

such meetings are to be held. Notice ofall regularly scheduled public meetings shall

also be posted on the University's website at the same time as such notice is

published in the newspaper.

(3) Public Notice of Ind ividual Meetings. Public notice of the date, time, and place of

each regular meeting shall be given and published in the daily newspapers of

general iirculation as indicated above, at least three days prior to the time of each

iegularly scheduled meeting, and at least twenty-four hours prior to the time ofthe

meeting in the case of special or rescheduled meetings. This provision shall not

apply in case of a meeting called to deal with an emergency involving a clear and

piisent dangerto life or property. Notice ofall special meetings shall also be posted

on the University's website at the same time as such notice is published in the

newspaper.

(4) Postinq of Notices

Executive Committe

(5)

committees shall be posted at the offices ofthe Secretary ofthe Board ofTrustees

at University Park, Pennsylvania, as required by law'

News Media Notices. Notice of the date, time, and place of meetings shall be

bdivision in

ation which

the case of

Notice of a1l public meetings of the Board of Trustees, its

e, its Standing Committees, its Subcommittees and its Special

fumished on request to any newspaper publishing in the political su

which the meeting will be held and to any radio and television st

regularly broadcasts into the political subdivision (Centre County in

9t18t20

meetings at University Park)

s-7



(6) Notice to hers Notice of meetings shall also be fumished to anyone providing a

stamped, self-addressed envelope prior to the meeting.

(7) Meetin Room. Except for telephonic meetings, public meetings ofthe Board of

Trustees, its Executive Committee, its Standing Commiftees, its Subcommittees

and its Special Committees shall be held in a room large enough to accommodate

the members ofthe Board ofTrustees, officers ofthe University, and invited guests.

Space shall also be available for up to twent)-five visitors, including

representatives ofthe news media, on a first-come, first-served basis. The room will

be opened one-half hour prior to the starting time ofthe meeting'

(8) Arransements for News Media Area ald P!q! onferences. An area in the meetinS C

room shall be designated by the University for use by the press and other news

media, subject to such rules and regulations as the University may adopt. To further

facilitate communications between the Board and the public. the Chair ofthe Board

of Trustees and/or the President of the University shall hold press conferences as

necessary following meetings ofthe Board ofTrustees.

(e) Visitors to the Meetinss. Visitors to the meetings, including representatives of the

news media, shall be present as observers, and not as participants. Any form of

participation including speaking, the presentation of petitions, and the display of

tanners, posters, and other forms of signs is prohibited. This rule does not apply

to guests invited by the Chair of the Board of Trustees or the President of the

University.

(a) The Chair ofthe Board ofTrustees or the President ofthe University shall

be authorized to invite non-voting faculty representatives, non-voting

student representatives or other constituent representatives to attend and

participate in the meetings of standing committees, subcommittees and of

ipeciai committees, except executive sessions. The representatives shall be

silected by the Chair of the Board of Trustees in such manner as he/she

deems appropriate.

(b) Public Comment

(i) The Board of Trustees welcomes the opportunity for expression of

public views on issues before the Board. To accommodate such

ixpression the Board shall reserve a portion of its regular meeting cycle

for individuals who wish to address the Board.

(iD All persons wishing to speak must preregister by completing a Request

to Address form and submit it to the Office ofthe Secretary ofthe Board

of Trustees no later than 9:00 a.m. on the Wednesday preceding the

meeting. The Secretary ofthe Board ofTrustees will review this request

and notify the person making the request whether he/she may give

public comment at such meeting. The Board will allow up to thirty

minutes for public comment per meeting. An individual speaker will be
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permitted up to three minutes for a presentation. This will be strictly

adhered to with assistance of a timekeeper. Thus, a maximum of ten

speakers will be scheduled for each Board meeting.

(iii) When the number of requests to address the Board ofTrustees at a given

session exceeds the time available, requests will be approved based on

the date the written request was received by the Secretary ofthe Board.

In addition, preference will be given to subject matters that relate to the

agenda for the relevant Board meeting and to avoid repetitiveness.

(iv) The exact time of the public comment period will be set by the Chair of

the Board, after consideration of the number of speakers and other

matters on the Board's agenda. All public comments will be recorded.

(v) The Board will not hear presentations that include, in whole or in part,

the following topics: the employment status of any specific individual;

statements conceming the private activities, lifestyles or beliefs of any

specific individual employed by or associated with the Universityi or

grievances relating to any individual student or employee. In addition,

the Board will not entertain requests to participate in the public

comment period by a party to any pending or threatened Iitigation or

any administrative or other proceeding to which the University is a

party, or by legal counsel for such party.

Speakers who comply with the Board's rules will have their remarks

archived and made available on the Board's website, with such posting

to be made as soon as practicable. Remarks by speakers who do not

comply with the Board's rules will not be archived or made available on

the Board's website. The decision on whether a speaker has or has not

complied *'ith the Board's rules will be made by the Chair of the Board,

in consultation with the Secretary of the Board and the Chair of the

Committee on Outreach, Development and Community Relations.

The Chair of the Board of Trustees shall have the authority to modiry

the provisions of this subsection (b) in his or her discretion to permit

additional speakers, extend the public comment session and to make

such other accommodations as may be necessary or advisable in his or

her opinion to achieve the purposes ofthe public comment period.

(vi)

(vii)

(10) Photoqraohic and Recordins Equipment. Visitors to the meetin g, including

ted audio

ct to the
representatives ofthe news media, shall be allowed to use battery-opera

tape recorders, television cameras and photographic equipment subje

following regulations:

(a) A designated area in the meeting room shall be used by all visitors to the

meeting using television cameras or photographic equipment.

9t18120 s-9



(b) Television cameras and related equipment shall be allowed entry into the

meeting room for set up purposes during the one-half hour period prior to

the starting time of the moming and aftemoon meetings. Television cameras

and related equipment shallnot be allowed entry into the meeting room after

the starting time of the meeting, except during the course of a meeting

recess, in which event entry will be permitted.

Television cameras and photographic equipment shall be required to use

available light during the meeting. Artificial lighting and flashes shall not

be used during the meeting.

(c)

(d) No voice-over broadcasting shall be permitted during the meeting.

(11) Procedures for Committee Meetin SS and Board Meetinss. [n conducti ng the

business of the Board of Trustees, its Standing Committees, and its Special

Committees, the procedures for the meetings of the Standing Committees and the

Special Committees shall provide for full discussion ofboth information and action

items. Following discussion of action items, Standing Committees will vote to

recommend an action to the Board of Trustees. Subcommittees and Special

corirmittees recommend action to Standing Commiftees, except as specifically

authorized by the Board ofTrustees. The Board ofTrustees meeting will be devoted

primarily to (a) taking formal action on committee and subcommittee

recommendations as a block. with Board members having the opportunity to raise

questions conceming any ofthe recommended action items and to call for a separate

vote on a given item; (b) considering and acting upon matters which have not come

to the Board through a Standing Committee; and (c) receiving the report of the

President of the Universiqv. The vote of each member of the Board or of a

committee on any resolution, rule, order, regulation, ordinance or the setting of

official policy must be publicly cast and, in the case of a roll call vote, recorded.

From time to time, the Board of Trustees, executive committee, standing

committees and subcommittees may hold conferences, which need not be open to

the public, lor the purposes of providing training and information to Trustees on

matters directly related to their official responsibilities; provided, however, that no

"deliberations" (as defined in the Pennsylvania Sunshine Law) of University

business may occur at a conference.

( l2) Asenda for the Meetinss. The agenda and supporting material for public meetings

of the Board of Trustees, its Executive Committee, its Standing Committees,

Subcommittees and its Special Committees shall be available to the public (both in

hard copy at the meeting and online) at the time of the meetings. In addition to

making available to the public at the time ofthe meeting the agenda and supporting

material, the University will make available five days in advance of the meeting an

agenda of items to be considered with a note that the agenda ol items is subject to

change without notice prior to the meeting.
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( l3) Executive Sessions. The Board ofTrustees , its Executive Committee, its Standing

Committees, its Subcommittees and its Special Committees may hold executive

sessions as permitted by applicable law. Attendance at executive sessions shall be

limited to voting members of the Board of Trustees, its Executive Committee, its

Standing Committees, Subcommittees and its Special Committees, as the case may

be, unless the presiding officer of the Board or of such Executive Committee,

Standing Committee, Subcommittee or Special Committee otherwise directs.

( l4) N{aintaining Order. The presiding otTicer at public meetings of the Board of
'l'rustees, its Executive Committee, its Standing Committees, its Subcommittees

and its Special Committees shall have the authority to maintain order during the

public meeting. Any person who, in the opinion ofthe presiding officer, prevents,

clisturbs. or interrupts a public meeting may be requested to leave the public

meeting, and, upon lailure to comply, may be subject to forcible removal and/or

arrest for violation of applicable law.

(15) M inutes of Public Meetings. The minutes of public meetings of the Board of

Trustees, its Executive Committee, its Standing Committees, its Subcommittees

and its Special Committees shall be available for inspection and copying during

regular business hours at the office of the Secretary of the Board of Trustees. A

copy of minutes of public meetings shall be available to a member of the public

upon payment ofthe reasonable cost ofreproduction.

( l6) Revisions in the Rules and Re gu lat ions for Public Meeti nss. The Board of Trustees

will periodically review the Rules and Regulations for the Conduct of Public

Meetings and make such revisions as experience indicates are appropriate and

desirable.

ORDER VIII. GOVERNANCE OF THE UNI\'ERSITY

(1) Role ofthe Board ofTrust in I In iversitv Governance

(a) Guidine Policies. In the exercise of its responsibilities, the Board of

Trustees shall be guided by the following policies:

(i) Delesation ofauthoritv. As set forth in the Bylaws, the authority for

dayto-day management and control of the University, and the

establishment of policies and procedures for the educational

program and other operations of the University, is delegated to the

President of the University, and by him or her either by delegation

to or consultation with the faculty and the student body in

accordance with a general directive ofthe Board ofTrustees.

(ii) Advisor to the President. It is the dutv of the Board of Trustees to

advise the President on any University matter

Resoonsibili tv to lnform the Citizens of Penns lvania. The Board of

Trustees shall inform the citizens olthe Commonwealth ofPennsylvan
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the University's performance of its role in the education of the youth of
Pennsylvania.

(c) Responsibility for Develop ment of Effective Relationships. The Board ol
Trustees shall assist the President in the development of effective

relationships between the Universitv and the various agencies of the

Commonwealth of Pennsylvania and the United States of America which

provide to the University assistance and direction.

(d) Ex ectations of Membershi In exercising the responsibilities of

trusteeship, the Board of Trustees is guided by the expectations of

membership, each of which is equally important. It is expected that each

Trustee will:

(i) support the University's mission, vision, and

(ii) Act in good faith at all times and in the best interests of the

University, maintain independence from extemal stakeholders and

act without regard to the manner in which such Trustee was

appointed or elected to the Board ofTrustees;

(iiD Make the University a top philanthropic priority to the very best of

one's personal ability and fulfill on a timely basis all financial

obligations and pledges of support to the University:

(iv) Prepare diligently, attend faithfully, and participate constructively

in all Board of Trustees meetings and related activities by reading

the agenda and supporting materials;

(v) Speak openly, freely and candidly within the Board, while being

mindful that any public dissent from Board decisions must be done

in the context of being trusted stewards of a public institution.

Because a University is a free marketplace of competing ideas and

opinions, its governance mandates open communication as well as

principled, civil and respectful debate. At the same time, trustees

must always protect and act in the best interest of the University,

being cognizant that the tone and substance oftheir words reflect on

the University that they are dedicated to serve and have

consequences on its overall wellbeing.

("i) Make decisions and instruct the administration collectively as the

goveming body of the University; it being recognized and

understood that unless specifically authorized by the Board or the

Chair, no individual trustee has the authority to direct administrators

with respect to the performance oftheir duties for the University or

to otherwise act on behalfofthe University or the Board;

Understand and

values;
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(vii) Participate regularly in events that are integral parts ofthe life ofthe

University community;

(viii) Disclose promptly and fully any potential or actual conflicts of
interest in accordance with the Board's conflict of interest policies,

and personally maintain exemplary ethical standards;

(ix) Refrain from requests of the President or staff for special

consideration or personal prerogatives, including admissions,

employment, and contracts for business;

(x) Maintain the confidentiality of confidential information without

exception; it being recognized and understood that for this purpose

"confidential information" includes nonpublic information

conceming the University, including its finances, operations and

personnel, as well as nonpublic information about intemal Board

discussions and dynamics:

(xi) Advocate the University's interests, but speak for the Board or the

University only when authorized to do so by the Board or the Chair;

it being recognized and understood that it is important for the Board

ofTrustees to convey a consistent message and that the Chair ofthe

Board of Trustees or his or her designee serves as the spokesperson

for the Board:

(xii) Respect University policies relating to the acquisition ofinformation

and communication; it being recognized and understood that all

such information should be used only for purpose consistent with

such Trustee's duties and responsibilities to the University; and

(xiii) Extend goodwill to one another and to all members ofthe University

community.

Regular attendance at meetings by members ofthe Board is expected. Ifa
member of the Board is unable to attend at least four of the six scheduled

meetings each year, such Board member should discuss with the Chair of

the Board of Trustees the question of his or her ability to continue

attendance appropriate to a Trustee.

For violation of the Board's expectations of membership as set forth in

Standing Order VIII(l)(d), the chair of the Board, in consultation with the

Board's vice-chair, shall have the discretion to take any or all of the

following actions:

l. Remove a trustee from any Board leadership position, including

the positions ofchair or vice-chair ofany committee or

subcommittee;
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2 Remove a trustee from any committee, subcommittee or other

Board assignment;

Pursue the adoption of a full Board resolution, or publicly issue a

letter from the chair, censuring the offending trustee;

J

4 Privately issue a letter of censure with or without notice to the

Board; in the case of a private lefter of censure with notice to the

Board. the letter would be confidential, and Board members would

be requested to maintain the confidentiality of the communication;

and./or

Before taking any ofthe above-described actions (l) - (3), the chair

of the Board shall also consult with the chair and vice-chair of the

Committee on Govemance and Long-Range Planning and, in the

case of an action described in (2) above, with the chair of an1

affected Committee. ln the event that the chair or vice chair of the

Board. the chair or vice chair of the Committee on Govemance and

Long-Range Planning or the chair of any affected Committee is the

subject of the action to be taken, such individual would be recused

from participating in any such consultation.

Additionally, before taking any of the above-described actions, the

chair and vice-chair of the Board shall communicate with the

offending trustee to specify the nature of the perceived offense, to

clarify the expectations of Board leadership, and to provide an

opportunity for the trustee to explain his/her actions and otherwise

respond to the alleged violation. In deciding whether to impose a

sanction for violation the expectations of membership, the Board

chair shall take into account the position ofthe trustee charged with

the violation, and shall also consider whether the violation is a first-

time, or repeated, offense, the public or private nature ofthe offense

and the severity ofthe injury or potential injury to the Board or the

university arising lrom the violation.

The imposition of any sanctions hereunder for violation of the

Board's expectations of membership shall not inhibit the capacity of

the Board to remove a trustee pursuant to $2.03 of the Bylaws for

any misconduct that constitutes a breach of a trustee's fiduciary

duties.

Final Resnonsibiliw of the Board. The Board of Trustees is the final

University,

bandon this
repository of all legal responsibility and authority to govem the

under the laws of Pennsylvania. It can delegate but it cannot a

9t18t20

(e)

s- l4

5. Discuss the breach with the offending trustee and without notice to

the Board.



responsibility and authority. The Board has the responsibility and duty to

direct all organizations and persons participating in goveming the

University, whether such participation be in the establishment of policies,

rules, and regulations, or in the administration of such policies, rules, and

regulations. [n order to perform this responsibility and duty, and consistent

with the Charter, the Board of Trustees hereby directs that goveming ofthe

University henceforth be conducted in accordance with the following

general plan of organization.

(2) lntemal Governance

(a) What Internal Govemance Is Concerned With. This plan of organization

concems only the intemal govemance of the University. It is not concemed

with the operation of the Board of Trustees, with the functions of the

officers ofthe corporation, or with the establishment offinancial policy and

fiscal and budgetary controls, which matters are the responsibility of the

Board of Trustees. the President, and the Treasurer in accordance with

established policy.

(b) Who Performed Bv. The intemal govemance of the University shall be

performed by the President and his or her administration, by the faculty, and

by the student body in accordance with the delegations of authority and

advisory roles hereinafter set forth.

(3) Faculw

(a) Resoonsibilities. The facul ty, as appropriately organized, pursuant to

delegation from the President, and subject to the revisions and orders ofthe

President, shall establish policy conceming the approval and supervision of

the instructional programs including courses and curricula, academic

admissions standards, graduation requirements, and scholarships and

honors.

(b) onsultation bv the President. The faculty shall be consulted by theC

President conceming student affairs, educational policy and planning,

academic personnel, and any other matter upon the request ofthe President.

(c) Communication with the Board. Official faculty communication to the

Board of Trustees shall be made through the President and through faculty

participation on the standing committees.

(d) Reeular Meetings. ln furtherance of the objective of approPriate

e administration and the Board ofcommunication among the faculty, th

Trustees, a meeting will be held at least once per semester, attended by the

President, the Provost and the Vice President for Administration, the Chair,

Chair-Elect and Secretary of the Faculty Senate and the Chair and Vice

Chair ofthe Board ofTrustees. Any ofsuch individuals may initiate agenda

items for any such meeting.
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(4) Student Bodv

(a) Consultation by the President. The student body shall be consulted by the

President conceming the establishment of policy for student affairs.

(b) Communication with the Board. Official student communication to the

Board of Trustees shall be made through the President and through student

participation on the standing committees.

(c) Participation in th-e Deliberations of the Faculty. Students may also

participate in an appropriate manner in the deliberations of the flaculty

subject to the revisions and orders ofthe President.

ORDER IX. TRUSTEES EMERITI

(1) Grantine the Status of Trustee Emeritus to Former Members of the Board. The

status of Trustee Emeritus shall be reserved for any living former member of the

Board of Trustees who has served as a board member for six years or more with

distinction. Trustee shall be eligible for consideration to receive such status

immediately upon retirement from active service on the Board ol Trustees. The

Committee on Govemance and Long-Range Planning shall review the service of a

Trustee upon such Trustee's retirement and shall make a recommendation to the

Board of Trustees. Criteria to be considered by the Committee shall include offices

held, attendance record, participation in the activities of the Board, length of

service, or other significant contributions to the govemance ofthe University. The

Committee may also take into account the Trustee's fulfillment of the Board's

expectations of membership as set forth in these Standing Orders. Each former

Chair of the Board of Trustees will be entitled to automatic trustee emeritus status

upon retirement or resignation.

(2) The election of Trustees Emeriti will be held at the September meeting of the Board

ofTrustees.

(3) The status of Trustee Emeritus shall be applicable for a term of six years. At the

end of such six year period, individuals who have been granted Trustee Emeritus

status shall retain the title and may be invited to continue to participate in University

activities and events at the discretion of the Chair of the Board of Trustees. All

other privileges associated with the status of Trustee Emeritus shall expire.

(1) Individuals with the status of Trustee Emeritus shall be invited to attend public

meetings of the Board of Trustees and Standing Committees thereof and may

participate at the discretion of the presiding officer of such meeting. Trustees

Emeriti shall not have the right to attend executive sessions ofthe Board ofTrustees

or any Standing Committees thereof or to attend any portion of any meeting at

which attomey-client privileged discussions are held unless the presiding officer of

such session determines, after consultation with counsel, that such attendance is

appropriate and advisable. Trustees Emeriti shall receive or be given access to

documents and other materials that are made public, and may receive or have access

9t18t20 s-l6



to the University's confidential, proprietary or attomey-client privileged materials

at the discretion ofthe presiding officer ofthe meeting at which such materials are

to be discussed.

(5) Trustees Emeriti may be appointed by the Chair of the Board of Trustees, at the

Chair's discretion, to serve as non-voting members of certain Standing Committees

or ad hoc committees.

(.7) The University shall reimburse Trustees Emeriti for reasonable expenses associated

with service as Trustees Emeriti in accordance with policies applicable to the Board

of Trustees from time to time.

The following process will be followed in connection with the search for, and

appointment of, Vice Presidents and Deans.

(1) Members of the Board of Trustees will be notified in writing by the President or his

or her designee when a vacancy occurs. This notification shall include:

Position description/advertisement.

Roster of search committee members.

lnformation about any search firm engaged to assist in the search.

A description of the search process, the projected timeline and a tentative

interview schedule.

(2) When a successlul finalist has been chosen, the Executive Committee ofthe Board

of Trustees will be notified and sent the application materials of the candidate, a

summary of the interview feedback and any other relevant materials, as determined

by the President or the Executive Vice President and Provost.

(3) The notice to the Executive Committee members will specifl a date by which the

members of the Executive Committee shall have an opportunity to express any

concems to the President. Ifthere are no concems, the University may proceed with

the hiring and announcement of the candidate and shall introduce the hire at the

next meeting of the Board of Trustees. If any Executive Committee expresses a

concem ll'ith respect to a candidate, a conference call will be held at which

Executive Committee members may express their concems and discuss any issues

with thc President.

a

b

c

d
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(6) At the discretion of the Chair of the Board of Trustees, Trustees Emeriti shall be

invited to participate in University events and activities, to serve as an advisor or

mentor, to consult on University matters and/or to serve the University in such other

capacities as the Chair may determine are advisable and appropriate.

ORDER X. PROCESS REGARDING THE APPOINTMENT OF VICE PPJSIDENTS
AND DEA-NIS



(4) The process set forth in this Standing Order X shall not be applicable to the Vice

President and General Counsel. The appointment and removal ofthe Vice President

and General Counsel shall remain subject to approval by the Board of Trustees as

set forth in the Bylaws.
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Amended and Restated Bvlaws

ARTICLE I

NAME AND PURPOSE

Section 1.01 Name. The name of the corporation is The Pennsylvania State

University (hereinafter relerred to as the "University"), existing under the Pennsylvania Nonprofit

Corporation Law of 1988.

Section 1.02 History. The University was created as the Farmers' High School

by special act ofthe Pennsylvania legislature on February 22, 1855. The name ofthe institution

has been changed successively to the Agricultural College of Pennsylvania in 1862, the

Pennsylvania State College in 1874 and The Pennsylvania State University in 1953. On August

28, 1878, after the enactment of Pennsylvania's first corporation law, and pursuant to the

provisions thereof, the institution elected to be subject to such corporation law and thereafter, has

been existing under such [aw, as such law has been amended, supplemented and modified from

time to time.

Section 1.03 Purpose. The University was formed in 1855 as an institution for

the education of youth in the various branches of science, learning and practical agriculture, as

they are connected with each other. The University currently exists as a multi-campus public

research university that educates students from Pennsylvania, the nation and the world, and

improves the wellbeing and health ofindividuals and communities through integrated programs of

teaching, research, and service.
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AITTICLE II

TRUSTEES

Section 2.01 Number, Election and Term of OIIice. The affairs of the

University shall be managed by a Board ofTrustees.

(a) The number of Trustees which shall constitute the full Board of Trustees

shall be fixed at thirty-eight (38), as set forth herein.

(D Ex Officio Voting Members. The Secretary of Education, the

Secretary of Agriculture and the Secretary of Conservation and Natural Resources

shall be ex oficio voting members of the Board of Trustees.

(iD Ex-Officio Non-Voting Members. The Govemor of the

Commonwealth of Pennsylvania and the President of the University sha[[ be ex

fficio non-voting members of the Board of Trustees.

(iiD Members Appointed by the Govemor. Six voting members of the

Board of Trustees shall be appointed by the Govemor of the Commonwealth of

Pennsylvania.

(iv) Members Elected by the Alumni. Nine voting members of the

Board of Trustees shall be elected by the alumni and former students of the

University.

(v) Members Elected by Agricultural Organizations. Six voting

members of the Board of Trustees, who shall be members of and represent

organized agricultural societies and associations, shall be elected by three delegates

from each county in the Commonwealth representing organized agricultural

societies or associations ofthe said county.
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(vi) Members Elected Representing Business and Ildustry. Six voting

members of the Board of Trustees representing business and industry endeavors

shall be elected by the Board of Trustees.

(vii) A Member Elected Representing the Student Body. In May 2015

and bi-annually thereafter, a voting member ofthe Board of Trustees representing

the student body (the "Student Trustee") shall be elected by the Board of Trustees.

(viii) A Member Elected Representing the Faculty. In May 2015 and

every three years thereafter, a voting member ofthe Board of Trustees representing

the faculty shall be elected by the Board ofTrustees.

(ix) A Member Representing the Penn State Alumni Association.

Commencing July 1,2015, and bi-annually thereafter, the immediate past President

of the Penn State Alumni Association shall become an ex oficio,toling member of

the Board of Trustees.

(x) At-Large Members Elected by the Board of Trustees. In May 2015

three at-large voting members shall be elected by the Board of Trustees.

Thereafter, one at-large voting member shall be elected annually by the Board of

Trustees.

(b) Each Trustee shall serve for a term ofthree (3) years, except that the Student

Trustee and the Trustee who serves ex-officio as the immediate past President ofthe Penn State

Alumni Association shall each have a two (2) year term. No individual may serve as a Trustee

for more than a total oltwelve years, whether or not in consecutive terms; provided, however, that

(i) Any Trustee who has served for twelve years or more as of November 15, 2019 may complete

the term for which such Trustee was most recently elected or appointed but shall not be eligible
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for subsequent election or appointment as a Trustee; (ii) Any Trustee as of November 15,2019

whose next reelection or reappointment would cause such Trustee, if such Trustee serves for the

entirety ofsuch new term, to exceed twelve total years ofservice may complete the term for which

such Trustee is reelected or reappointed but shall not be eligible for subsequent election or

appointment as a Trustee; and (iii) this subsection (b) shall not apply to any Trustee who serves in

an ex fficio capacity. Trustees shall be separated into three groups of substantially equal number

so that the terms ofone third ofthe Trustees shall expire each year. Each Trustee shall serve until

his or her term expires, and thereafter until such Trustee's successor is duly elected or appointed,

or until such Trustee's earlier death or resignation.

Section 2.02 Qualifications for Membership. (a) Members of the Board

of Trustees shall be natural persons offull age who need not be residents ofthe Commonwealth

ofPennsylvania. A person who is employed in any capacity by the University shall not be eligible

to serve as a member of the Board of Trustees. This qualification for membership shall not apply

to a person who is an ex ofrcio member of the Board of Trustees, a trustee elected pursuant to

Section 2.01(a)(viii), or to a person who is a student employed part-time by the University. A

person shall not be eligible to serve as a member ofthe Board ofTrustees for a period offive (5)

years from the July I coincident with or next following the date of (a) last employment in any

capacity by the University or (b) the last day of such person's employment with the

Commonwealth of Pennsylvania as Covemor, Lieutenant Govemor, Attomey General, Auditor

General or State Treasurer. This qualification for membership shall not apply to a person who is

an ex fficio member of the Board of Trustees, nor to a person who is a student employed part-

time by the University. Only graduates of The Pennsylvania State University who shall have

received an associate degree, a bachelor's degree, or an advanced degree from the University shall
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be eligible to serve as a trustee elected by the alumni. No member of the faculty or the goveming

board of any other college or university in Pennsylvania shall be eligible to serve as a trustee

elected by the alumni.

(b) The Student Trustee shall be a full-time undergraduate, graduate or

professional student, in good academic standing and in a degree seeking program at the University.

Section 2.03 Removal. Any member of the Board of Trustees other an e,

fficio member may be removed from his or her position as a Trustee in accordance with this

Section 2.03.

(a) Any Trustee who believes that another Trustee has breached his or her

fiduciary duty to the University shall raise the issue with the Chair ofthe Board of Trustees or the

chairperson ofthe committee on govemance and long-range planning.

(b) Removal ofa Trustee shall require ajoint proposal to the Board ofTrustees

by the chairperson ofthe Board ofTrustees and the chairperson ofthe committee on govemance

and long-range planning that the Board of Trustees take action to remove a Trustee on the basis

that the Trustee has breached his orher fiduciary duty to the University. Suchjoint proposal shall

be fumished in writing to each member ofthe Board ofTrustees not less than 30 days prior to the

meeting ofthe Board ofTrustees at which such matter is to be considered. Removal shall require

the determination ofnot less than two-thirds ofthe Trustees present at a duly called meeting that

the Trustee has breached his or her fiduciary duty.

(c) In the event that the Chair ofthe Board ofTrustees or the chairperson ofthe

committee on govemance and long-range planning is the subject ofa removal action under this

Section 2.03, the Vice Chair ofthe Board ofTrustees shall be substituted for such affected Trustee

for purposes of this Section 2.03.
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Section 2.04 Regular Meetings; Notice. Regular meetings of the Board of

Trustees shall be held at such time and place as shall be designated by the Board of Trustees from

time to time. There shall be at least one (1) regular meeting of the Board of Trustees per year.

Notice of such regular meetings shall not be required, except as otherwise expressly required

herein or by law, and except that whenever the time or place of regular meetings shall be initially

fixed and then changed, notice of such action shall be given promptly by telephone, facsimile,

electronic mail or otherwise to each Trustee not participating in such action. Any business may

be transacted at any regular meeting.

Section 2,05 Annual Meeting of the Board. One regular meeting of the Board

of Trustees shall be designated the annual organization meeting at which the Board of Trustees

shall organize itselfand elect officers ofthe University for the ensuing year and may transact any

other business.

Section 2.06 Special Meetings; Notice. Special meetings of the Board of

Trustees may be called at any time by the Chair olthe Board or by seven members of the Board

of Trustees, to be held at such place and day and hour as shall be specified by the person or persons

calling the meeting. Notice of every special meeting of the Board of Trustees shall be given by

the Secretary to each Trustee by telephone, facsimile, electronic mail or otherwise at least three

(3) days before the meeting unless the meeting is being called in the event of an emergency, in

which case as much advance notice shall be given to the Trustees as is practicable under the

circumstances. In addition, public notice ofany special meeting shall be given as required by law.

Except as otherwise provided herein or required by law, any business may be transacted at any

special meeting regardless of whether the notice calling such meeting contains a reference thereto.
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Section 2.07 Quorum. At all meetings ofthe Board of Trustees, the presence

ofat least a majority ofthe voting members ofthe Board of Trustees in office shall be necessary

and sufficient to constitute a quorum for the transaction of business. If a quorum is not present at

any meeting, the meeting may be adjoumed from time to time by a majority of the Trustees present

until a quorum as aforesaid shall be present, but notice ofthe time and place to which such meeting

is adjoumed shall be given to any Trustees not present either by facsimile or electronic mail or

given personally or by telephone at least eight hours prior to the hour of reconvening.

Section 2.08 Actions. Except as expressly provided herein, resolutions of the

Board ofTrustees shall be adopted, and any action ofthe Board of Trustees upon any mafter shall

be valid and effective, with the affirmative vote ofa majority ofthe Trustees present at a meeting

duly convened and at which a quorum is present. The Chair, if one has been elected and is present,

or if not, the Vice Chair, if present, or if not, a Trustee designated by the Board of Trustees, shall

preside at each meeting of the Board of Trustees. The Secretary, or in his or her absence the

Associate Secretary, shall be responsible for ensuring that the minutes ofall meetings ofthe Board

of Trustees are recorded in some reasonable manner. In the absence of the Secretary and the

Associate Secretary, the presiding officer shall designate any person to take the minutes of the

meeting. Unless otherwise modified in these Bylaws, the conduct of business in meetings of the

Board of Trustees and any committees thereof shall be in accordance with the parliamentary

procedures prescribed in Robert's "Rules of Order".

Section 2.09 Meetings Via Electronic Communication. Subject to the

requirements of any applicable open meeting laws, one or more Trustees may participate in any

regular or special meeting ofthe Board ofTrustees or ofa committee ofthe Board ofTrustees by

means ofconference telephone, video conference or similar communications equipment by means
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of which all persons participating in the meeting can hear each other. Participation in a meeting

in this manner by a Trustee will be considered to be attendance in person for all purposes under

these Bylaws.

Section 2.10 Resignations. Any Trustee may resign by submitting his

resignation to the Secretary. Such resignation shall become effective upon its receipt by the

Secretary or as otherwise specified therein.

Section 2.11 Vacancies. Vacancies in the membership ofthe Board ofTrustees

created by death, resignation, removal or any other reason may be filled by appointment by the

Chair of the Board of Trustees for the unexpired term in all cases except memberships reserved

for gubematorial appointment and ex officio memberships established by the University's Charter.

Section 2,12 Compensation; Reimbursement of Travel Expenses. Members

ofthe Board ofTrustees serve as volunteers and shall not be compensated for their services. Upon

the request of a Trustee, the University shall reimburse the Trustee's reasonable direct travel

expenses, including transportation expenses, incurred while the Trustee was engaged in the

discharge ofhis or her official duties. Reimbursement oftravel expenses shall be determined in

accordance with the University's travel reimbursement policies in effect from time to time.

Section 2.13 Certain Meetings. The Chair of the Board of Trustees may, at

his discretion, request that one or more of the non-voting members of the Board of Trustees be

excused from any regular or special meeting ofthe Board of Trustees or any portion thereof.

ARTICLE III

COMMITTEES AND SUBCOMMITTEES

Section 3.01 Committees and Subcommittees. Standing or temporary

committees or subcommittees consisting of at least one ( l) Trustee may be appointed by the Board
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of Trustees from time to time; provided, however, that a temporary committee may not be created

for the purpose of acting on any matter appropriate to be acted on by a standing committee or

subcommittee thereof. Committees and subcommittees may include non-voting members that are

not Trustees ofthe University. Each such committee and subcommittee shall have and exercise

such authority of the Board of Trustees in the management of the business and affairs of the

University as the Board of Trustees may speci! from time to time.

Section 3.02 Executive Committee. The executive committee shall have

thirteen (13) members, all of whom shall be voting members. The executive committee shall be

composed of the Chair of the Board of Trustees (who shall also be the chair of the executive

committee), the Vice Chair of the Board of Trustees, the Chairs of the standing committees, the

Chair ofthe Board of Directors of Penn State Health (or, if such chair is not a voting member of

the Board of Trustees, a member of the Board of Directors of Penn State Health who is also a

voting member ofthe Board of Trustees), the immediate past Chair ofthe Board of Trustees and

such number of at-large members, nominated by the committee on govemance and long-range

planning and elected by the Board ofTrustees, as may be necessary to have an executive committee

of thirteen (13) members. In addition, the President of the University shall be an ex ofrcio non-

voting member of the executive committee.

(a) Purpose of the Executive Committee. The purpose of the executive

committee shall be to transact all necessary business as may arise in the intervals between regular

meetings of the Board of Trustees; it being understood that action by the executive committee

would not be expected to be taken except in extraordinary circumstances. Notice of any action by

the executive committee shall be provided to the Board ofTrustees at its next regular meeting.
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(b) Meetings of the Executive Committee. Meetings of the executive

committee may be called by the Chair of the Board of Trustees or by any three (3) members of the

executive committee. No action may be taken by the executive committee without the affirmative

vote ofat least seven (7) members ofthe executive committee.

(c) Place of Meetings of the Executive Committee. All meetings of the

executive committee shall be held at the executive offices of the University unless otherwise

ordered by the Chair ofthe executive committee.

(d) Notice of Meetings of the Executive Committee. Notice of the time and

place of all meetings of the executive committee shall be given in the same manner as for meetings

ofthe Board of Trustees.

Section 3.03 Standing Committees and Subcommittees' The Board may

adopt standing committees and subcommittees thereof in addition to the executive committee in

accordance with the terms of these Bylaws.

(a) Function of Standing Committees and Subcommittees. The purpose of the

standing committees and subcommittees is to facilitate consideration of the business and

management ofthe Board of Trustees and ofthe University, as hereinafter set forth.

(b) Refenal of Matters to Standing Committees and Subcommittees. Any

matters appropriate for consideration by a standing committee or a subcommittee first shall be

referred thereto by the Board ofTrustees or the Chair ofthe Board of Trustees; except that a two-

thirds (2/3) vote of the Trustees present at a meeting of the Board of Trustees but in no event by

an affirmative vote of less than nine (9) Trustees wiltpermit initial consideration by the full Board

ofTrustees; provided, however, that any matter referred to and considered by a standing committee

or a subcommittee, but upon which the committee or subcommittee makes no recommendation or

0510712021 - t0 -



report to the Board of Trustees may be brought before the Board of Trustees for consideration at

the request of any Trustee.

(c) Matters Appropriate to More Than One Committee or Subcommittee.

Except as otherwise provided in these Bylaws, matters determined to be appropriate for

consideration by more than one committee or subcommittee may be referred by the Chair of the

Board of Trustees to one committee or subcommittee or more.

(d) Final Authority ofthe Board. Unless otherwise specifically delegated and

except as otherwise provided herein, in the Standing Orders or in the approved operating guidelines

of any standing committee or subcommittee, authority to act on all matters is reserved to the Board

ofTrustees, and the duty ofeach standing committee and subcommittee shall be only to consider

and to report or make recommendations to the Board ofTrustees upon appropriate matters.

(e) Specific Responsibility of Standing Committees. The several standing

committees are charged specifically with the immediate care and supervision of the subject matters

respectively indicated by and properly relating to their titles. Standing committees shall assume

such additional responsibilities as may from time to time be assigned by the Chair ofthe Board of

Trustees.

(0 Standing Committees Established. The following shall be the standing

committees of the Board of Trustees:

(D Committee on Academic Affairs, Research and Student Life. The

committee on academic affairs, research and student life shall consist of not less

than five (5) appointive members, in addition to the ex oficio members, and shall

consider and report or recommend to the Board of Trustees on matters pertaining
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(l) the educational policies and programs of the University,

including the long range educational development of the University with

respect to instruction and continuing education;

(2) the faculty;

(3) the University's research enterprise; and

(4) all phases of student life.

(ii) Committee on Finance, Business and Capital Planning' The

committee on finance, business and capital planning shall consist ofnot less tlan

five (5) appointive members, in addition to the e.,r offcio members and shall

consider and report or recommend to the Board of Trustees on matters penaining

to:

(1) finance, business, budgets, non-budget expenditures, human

resources, investments, trust funds, insurance, real estate contracts,

govemment and private contracts, and grants, fees, room and board charges,

and the long-range financial planning and development ofthe University;

(2) endowments, gifts, and fund raising;

(3) the purchase and sale of real estate, master plans,

construction, the award of contracts, and the honorific naming of buildings

and roads; and

(4) the University's capital plan, the long-range comprehensive

physical plant and infrastructure development of the University at each

campus, consistent with the long-range educational development of the

University.
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(iiD Committee on Govemance and Long-Range Planning. The

committee on govemance and long-range planning shall consist of not less than

five (5) appointive members, in addition to the e;r fficio members and shall

consider and report or recommend to the Board of Trustees on matters pertaining

to

(1) in fulfillment of its govemance responsibilities, providing

counsel and advice to the Board of Trustees in matters concerning the

development of strategies, policies, and practices that orient, educate,

organize, motivate, and assess the performance of trustees.

@ The committee's responsibilities shall also include, but not

be limited to:

a. reviewing and recommending to the Board any

changes to the expectations of membership and code

ofconduct for all trustees, including trustees emeriti;

b. recommending to the Board of Trustees candidates

for election to membership on the executive

committee;

c. recommending to the Board of Trustees proposed

Student and Academic Trustees;

d. reviewing the service of a Trustee upon retirement

and recommending candidates for emeritus status;

e, evaluating and making recommendations on

committee and subcommittee operating guidelines
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and with respect to the working effectiveness of the

Board of Trustees and its committees and

subcommittees; and

f. evaluating, recommending and reporting on the

qualifications and skill sets to be considered in the

process of nominating board of trustee candidates'

(3) in fulfillment of its long-range planning responsibilities:

a. charging and supporting the President in leading a

strategic planning process, participating in that

process, making recommendations to the Board of

Trustees with respect to the Strategic Plan, and

monitoring its Progress; and

b. providing oversight ofthe growth, development, and

sustainability ofthe University for future generations

in order to achieve its full potential as one of the

world's great universities.

(iv) Committee on Audit and Risk. The committee on audit and risk

shall consist of not less than five (5) appointive members, in addition to the er

officio members. and shall oversee the auditing of the University's financial

statements and intemal controls as set forth more fully in the oper8ting guidelines

of the committee. In fulfitling its responsibility, the committee on audit and risk

shall consider and report or recommend to the Board of Trustees on matters

pertaining to:
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(l) regular and special audits; and

(2) the identification and management of risks including

financial, material, and reputational.

(v) Committee on Legal and Compliance. The committee on legal and

compliance shall consist ofnot less than five (5) appointive members, in addition

to the e.r officio members, and shall oversee adherence to laws, regulations, and

policies that pertain to University operations. In fulfilling its responsibility, the

committee on legal and compliance shall consider and report or recommend to the

Board of Trustees on matters pertaining to compliance, oversight and legal issues

as legally or otherwise prescribed.

(vD Committee on Outreach, Development and Community Relations'

The committee on outreach, development and community relations shall consist of

not less than five (5) appointive members, in additiontothe ex ofrcio members and

shall provide advice and support to, and help inform the public ol the University's

efforts to build support among its major constituents, from faculty, staff and

students to alumni and donors, business and civic leaders and elected officials. ln

fulfilting its responsibility, the committee on outreach, development and

community relations shall consider and report or recommend to the Board of

Trustees on matters pertaining to outreach, development and community relations'

including, but not limited to:

(l) Short and long-term communications plans and initiatives

that support University priorities and protect and advance its reputation;
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@ Key outreach programs, such as extension and "lnvent Penn

State" that advance community and economic development priorities:

(3) Fundraising priorities and campaigns, including those that

promote access and affordability and ensure academic excellence;

(4) Community and govemmental relations activities that help

ensure budget and policy decisions meet University needs;

(5) Major alumni association activities; and

(6) Opportunities to showcase the accomplishments of faculty,

staff, students and others that merit public recognition'

(vii) Committee on Equity and Human Resources. The committee on

equity and human resources shall consist of not less than hve (5) appointive

members, in addition lo the ex fficio members, and shall consider and report or

recommend to the Board of Trustees on matters pertaining to:

(l) Compensation, benefits, performance management, talent

management, succession planning and leadership development for the

broader University;

(2) Recruitment, enrollment, retention, and graduation of

students representing all aspects of diversity;

(3) Enhancement of diversity in the racial, ethnic and gender

composition of faculty and staffat all levels;

(4) Accessibility, accommodation, and support for veterans and

individuals with disabilitiesl and
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(5) Engagement by the University of qualified diversity

business enterprises, including minority- and women-owned businesses, as

suppliers of goods and services.

(g) Selection of Committee Members. Members of the standing committees

and subcommittees, and the chailperson and vice chairperson thereof, shall be appointed by the

Chair of the Board of Trustees. The Chair and, in his or her absence, the Vice Chair of the Board

of Trustees shall b e an ex fficio member of all standing committees, of all special committees and

of all subcommittees. No Trustee shall serve as chairperson of any standing committee for more

than five (5) consecutive years, except as specifically approved by a two-thirds vote ofthe Board

of Trustees.

(h)TermofCommitteeMembers.Committeemembersshallserveuntiltheir

successors are appointed in accordance with this Bylaw.

(l)VacanciesonStandingCommittees.Vacanciesonallstandingcommittees

shall be filted through appointment by the Chair ofthe Board to serve the unexpired term created

by the vacancy.

(|)ConsultationwithConstituentGroups.Standingcommitteesshallseek

consultation from representative constituent groups as appropriate in the exercise of their

responsibilities.

(k) The following shall be the subcommittees of the Board of Trustees:

(D The subcommittee on finance (of the committee on finance, business

and capital planning) shall be composed ofup to three members ofthe committee

on finance, business and capital planning. This subcommittee shall be responsible

for reviewing on a regular basis certain of the University's material financial
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matters, including the operating and capital budgets, balance sheet management and

debt strategy, non-endowed investments, review and endorsement of endowment

spending rates, and informing the committee on finance, business and capital

planning regarding relevant financial oversight matters.

(iD The subcommittee on compensation (of the committee on equity and

human resources) shall consist of up to five members, all of whom need not be

members of the committee on equity and human resources, in addition to the ejr

officio members. This subcommittee shall assist the Board with executive

compensation philosophy and strategy pertaining to the University's senior

leadership positions; the annual review and approval of the President's personal

goals and objectives, performance and annual compensation, including salary and

incentive compensation, if applicable; and will make decisions and

recommendations for and on behalf of the Board of Trustees, when appropriate,

relating to the effectiveness of executive compensation, benefits, performance

management, and leadership development.

(iiD The subcommittee on legal (of the committee on legal and

compliance) shall be composed of up to five members of the committee on legal

and compliance. This subcommittee shall be responsible for reviewing matters

pertaining to compliance, oversight and legal issues as legally or otherwise

prescribed, including but not limited to litigation strategies and other matters'

(i") The subcommittee on risk (of the committee on audit and risk) shall

be composed ofup to five members, at least two ofwhom shall be members ofthe

committee on audit and risk. This subcommittee shall be responsible for reviewing



matters pertaining to the identification and management of risks, including

financial, operational, strategic and compliance risks.

(v) The subcommittee on long-range planning (of the committee on

govemance and long-range planning) shall be composed ofup to five members, at

least two of whom shall be members of the committee on govemance and long-

range planning. This subcommittee shall be responsible for reviewing matters

related to the University's long-range planning activities' including supporting the

strategic planning process, parlicipating in that process, and monitoring its

progress.

(l) Operating Guidelines. All standing committees and subcommittees shall

operate pursuant to written operating guidelines which shall be submitted to and approved by the

Board upon the recommendation ofthe committee on govemance and long-range planning.

Section 3.04 Quorum and Actions. At all meetings of a committee, the

presence of at least a majority of the members of such committee (including any ex officio

members of such committee) shall be necessary and sufficient to constitute a quorum for the

transaction ofbusiness. Except as set forth in Section 3.02(b), resolutions ofa committee shall be

adopted, and any action ofthe committee upon any matter shall be valid and effective, with the

affirmative vote of a majority of the members of the committee present at a meeting duly convened

and at which a quorum is Present.

Section 3,05 Authority of Board. Any action taken by any committee or

subcommittee shall be sublect to alteration or revocation by the Board of Trustees; provided,

however, that third parties shall not be prejudiced by such alteration or revocation.
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Section 3.06 Special Assignments. The Chair of the Board of Trustees may

make special assignments to the Trustees from time to time in furtherance of the Board's duties

and obligations. Such assignments shall include, but not be limited to, the following:

(a) Trustee Representative at All Commencements. The Board of Trustees

shall be represented at all Commencements by the Chair ofthe Board of Trustees or by Trustees

desigrrated by the Chair ofthe Board ofTrustees.

(b)TrusteeLiaisontoCapitalCampaigns.TheChairoftheBoardofTrustees

is directed to appoint a liaison Trustee to interact with developmental activities for capital

campaigns and to apprise the Board ofTrustees ofthe activities and the progress ofcampaigns.

ARTICLE IV

LIABILITY AND INDEMNIFICATION

Section 4.01 Personal Liability ofTrustees'

(a) Elimination of Liability. To the fullest extent that the laws of the

commonwealth of Pennsylvania, as now in effect or as hereafter amended, permit elimination or

limitation of the liability of Trustees for monetary damages, no Trustee of the University shall be

personally liable for monetary damages as such for any action taken, or any failure to take any

action, as a Trustee.

(b) Nature and Extent ofRights. The provisions ofthis Section shall be deemed

to be a contract with each Trustee of the University who serves as such at any time while this

Section is in effect and each such Trustee shall be deemed to be so serving in reliance on the

provisions of this Section. Any amendment or repeal of this Section or adoption ofany Bylaw or

provision of the Articles of the University which has the effect of increasing Trustee liability for
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monetary damages shall operate prospectively only and shall not affect any action taken, or any

failure to act, prior to the adoption ofsuch amendment, repeal, Bylaw or provision.

Section4.02 Indemnification.

(a) Right to lndemnification.

(D As used herein, the word "Action" shall mean any action, suit or

proceeding, administrative, investigative or other, (A) in which such person is

named as a defendant (other than in an action, suit or proceeding by the University)

or @) in connection with which such person is not named as a defendant but is a

witness, subject to investigation or otherwise involved, in either case by reason of

such person being or having been a Trustee or officer ofthe University or by reason

of such person serving or having served at the request ofthe University as a director,

officer, employee, fiduciary or other representative of another corporation,

partnership, joint venture, trust, employee benefit plan or other entity'

(ii) Except as prohibited by law' each Trustee and officer of the

University shall be entitled as ofright to be indemnified by the University against

expenses and any liability paid or incurred by such person in connection with any

Action.

(iii) Except as provided in Section 4.02(c) below, the University shall

not indemnify any Trustee or officer, or pay, advance or reimburse any Trustee or

officer, for any legal fees and expenses incurred in connection with any action, suit

or proceeding, administrative, investigative or other, which such Trustee or officer

brings, directly or indirectly, against the University, the Board of Trustees or any
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officer, Trustee, employee, agent or representative ofthe University or the Board

of Trustees.

(iv) A person who is not a Trustee or officer of the University may be

similarly indemnified in respect ofservice to the University to the extent the Board

of Trustees at any time designates such person as entitled to the benefits of this

Section. The Board of Trustees has delegated to the vice President and General

Counsel the authority to make the determination, after consideration of relevant

facts and circumstances, as to whether a person who is not a Trustee or officer of

the University shall be indemnified in respect of his or her service to the University

pursuant to this ParagraPh.

(v) As used in this Section, "indemnitee" shall include each Trustee and

each officer of the University and each other person designated by the Board of

Trustees as entitled to the benefits of this Section; "liability" shall include amounts

ofjudgments, excise taxes, fines, penalties and amounts paid in settlement; and

"expenses" shall include fees and expenses of counsel incuned by the indemnitee

only (A) ifthe University has not at its expense assumed the defense ofthe Action

on behalfofthe indemnitee with reputable and experienced counsel selected by the

university, or (B) if it shall have been determined pursuant to section (c) hereof

that the indemnitee was entitled to indemnification for expenses in respect of an

Action brought under that Section

(b) Right to Advancement of Expenses. Every indemnitee shall be entitled as

of right to have his expenses in defending any Action paid in advance by the University, as

incurred; provided, however, that the University receives a written undertaking by or on behalfof
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the indemnitee to repay the amount advanced if it should ultimately be determined that such

person's conduct was such that the University is prohibited by law from indemnifuing such person

(c) Right of Indemnitee to Initiate Action; Defenses.

(i) If a written claim for indemnification or adyancement of expenses

under paragraph (a) or paragraph (b) of this Section is not paid in full by the

University within thirty days after such claim has been received by the University,

the indemnitee may at any time thereafter commence a lawsuit to recover the unpaid

amount of the claim and, if successful in whole or in part, the indemnitee shall also

be entitled to be paid the reasonable expenses ofprosecuting such suit..

(ii) The only defenses to a lawsuit to recover a claim for indemnification

otherwise properly asserted under paragraph (a) shall be that the indemnitee's

conduct was such that under applicable law the University is prohibited from

indemnifuing the indemnitee for the amount claimed, but the burden of proving any

such defense shall be on the University.

(iii) The only defense to a lawsuit to recover a claim for advancement of

expenses otherwise properly asserted under paragraph (b) shall be that the

indemnitee failed to provide the undertaking required by paragraph (b), but the

burden ofproving any such defense shall be on the University.

(d) Non-Exclusivity; Nature and Extent of Rights; Insurance. The rights to

indemnification and advancement ofexpenses provided for in this Section shall (i) not be deemed

exclusive of any other rights to which any indemnitee may be entitled, (ii) be deemed to create

contractual rights in favor of each indemnitee who serves the University at any time while this

Section is in effect (and each such indemnitee shall be deemed to be so serving in reliance on the
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provisions of this Section), and (iii) continue as to each indemnitee who has ceased to have the

status pursuant to which he was entitled or was designated as entitled to indemnification under this

Section and shall inure to the benefit ofthe heirs and legal representatives ofeach indemnitee. The

University may provide, at its cost, insurance, or may self-insure, to protect itselfand any Trustee,

officer, agent or employee eligible to be indemnified hereunder against any liability or expense

whether or not the University would have the power to indemnifu such trustee, officer, agent or

employee.

ARTICLE V

OFFICERS AND EMPLOYEES

Section 5.01 Officers.

(a) Officers. The officers of the Board of Trustees shall be a President (also

referred to as the "Chair"), a Vice President (also referred to as the "Vice Chair"), each ofwhom

shall be a member of the Board of Trustees, and a Secretary.

(b) Election and Term of Officers. All officers ofthe Board of Trustees shall

be chosen each year by ballot ofthe voting members ofthe Board ofTrustees present at the stated

meeting of the Board of Trustees in November to serve for a period of one year and until their

successors are chosen according to these Bylaws.

(c) Duties of Officers. The Chair of the Board of Trustees shall perform the

corporate duties which pertain to that office. The Chair shall appoint all committees and

subcommittees of the Board of Trustees and the chairperson thereof (except the executive

committee) unless otherwise ordered by the Board of Trustees. The Vice Chair shall, in the

absence ofthe Chair. perform the duties ofthe Chair. The Secretary shall perlorm the corporate

duties which pertain to that office, be custodian of the corporate seal, conduct the ordinary
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correspondence ofthe Board of Trustees and maintain an accurate record ofall proceedings ofthe

Board of Trustees and of the executive committee.

(d) Vacancies in Office. Vacancies in any office or offices may be filled by

ballot ofthe voting members present at any meeting ofthe Board of Trustees.

(e) Officers of the University. The executive officers of the University shall be

the President, one or more Vice Presidents as the Board of Trustees may from time to time

determine, an associate secretary, three assistant secretaries, a Treasurer, and three assistant

treasurers, all of whom shall be elected by the Board of Trustees. Except for the office of the

President and Secretary, any two or more offices may be held by the same person. Each executive

officer shall hold office at the pleasure of the Board of Trustees, or until his or her death or

resigrration.

(0 The associate secretary shall assist the secretary in the performance of

hisiher duties and shall act for and on behalf of the University in the same manner and with the

same authority as the secretary. The assistant secretaries shall assist the associate secretary and

shall act for and on behalfofthe University in the same manner and with the same authority as the

secretary. The Treasurer shall receive and disburse all monies ofthe corporation under procedures

and safeguards prescribed by the Board of Trustees. The assistant treasurers shall assist the

treasurer in the performance ofthese duties and shall act lor and on behalfofthe University in the

same manner and with the same authority as the treasurer.

Section 5.02 Additional Olficers; Other Agents and Employees. The Board

of Trustees may from time to time appoint or employ such additional officers, assistant officers,

agents, employees and independent contractors as the Board of Trustees deems advisable; the

Board of Trustees shall prescribe their duties, conditions of employment and compensation; and
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the Board of Trustees shall have the right to dismiss them at any time, without prejudice to their

contract rights, if any. The President of the University may employ from time to time such other

agents, employees and independent contractors as he may deem advisable for the prompt and

orderly transaction of the business of the University, and he may prescribe their duties and the

conditions of their employment, fix their compensation and dismiss them at any time, without

prejudice to their contract rights, if any.

Section 5.03 The Chair. The Chair of the Board of Trustees, if any, shall be

elected from among the voting members ofthe Board ofTrustees, shall preside at all meetings of

the Board of Trustees as provided herein, and shall have such other powers and duties as from time

to time may be prescribed by the Board of Trustees. The Chair shall be an ex ofrcio member of

all standing committees and subcommittees, entitled to vote thereon. In the absence or disability

ofthe Chair. the Vice Chair shall have the powers and perform the duties ofthe Chair.

Section 5.04 The President. The President of the University shall be the chief

executive officer of the University. Subject to the control ofthe Board of Trustees, the President

shall have general supervision of and general management and executive powers over all the

property, operations, business, affairs and employees of the University, and shall see that the

policies and programs adopted or approved by the Board ofTrustees are carried out. The President

shall exercise such further powers and duties as from time to time may be prescribed in these

Bylaws or by the Board of Trustees. The President of the University, as chief administrative

officer, shall carry out all orders and directives of the Board of Trustees and shall administer all

policies of the Board of Trustees, as well as the policies established by him or her and by the

faculty. The President may delegate such administrative authority as he or she deems appropriate

to his or her staff, to the Treasurer, to the deans ofthe various academic units, and to others, who
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shall exercise such delegated authority in the name ofthe President. The establishment ofsenior

administrative positions responsible directly to the President and the determination ofthe functions

of such positions shall be made by the President of the University. All administrative officers

with the title of vice president or dean shall be appointed by the President, subject to the approval

of the Board of Trustees. Removal of such administrative officers with the tille of vice president

or dean shall be made by the President and, in such event, the President shall inform the Board of

Trustees ofsuch removal at the next regular meeting ofthe Board. The President, as chief policy

officer, shall have final authority, subject to the revisions and orders of the Board of Trustees, to

establish policy concerning educational policy and planning, student affairs, the instructional

program, courses and curricula, personnel, admissions, graduation requirements, scholarships and

honors, calendar requirements, business, planning, research, and finance; provided, however, that

the President shall delegate to the faculty, as appropriately organized, subject to the orders of the

President, the authority to establish policy conceming the approval and supervision of the

instructional program, including courses and curricula, academic admission standards, graduation

requirements, and scholarships and honors. The President shall consult with the faculty, as

appropriately organized, in the establishment of policy conceming educational policy and

planning, including general admissions policy, calendar, academic personnel, student affairs, and

any other matter he or she shall deem appropriate. ln addition, the President shall consult with the

student body, as appropriately organized, in the area of student affairs.

Section 5.05 The Vice President(s). The University may have one or more

Vice Presidents. The Vice President(s) may be given by resolution of the Board of Trustees

general executive powers, subject to the control of the President, concerning one or more or all

segments of the operations of the University. The Vice President(s) shall exercise such further
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powers and duties as from time to time may be prescribed in these Bylaws or by the Board of

Trustees or the President. Atthe request ofthe President, or in his orherabsence or disability, the

Executive Vice President and Provost shall exercise the powers and duties ofthe President.

Section 5.06 The Secretary, Associate Secretary and Assistant Secretaries.

It shall be the duty of the Secretary (a) to keep an original or duplicate record of the proceedings

ofthe Board of Trustees, and a copy ofthe Charter and ofthe Bylaws; (b) to give such notices as

may be required by law or these Bylaws; (c) to be custodian of the corporate records and of the

seal of the University and see that the seal is affixed to such documents as may be necessary or

advisable; and (d) to exercise all powers and duties incident to the office of Secretary; and such

further powers and duties as from time to time may be prescribed in these Bylaws or by the Board

of Trustees or the President. The Associate Secretary and the assistant secretaries shall assist the

Secretary in the performance of his duties and shall also exercise such further powers and duties

as from time to time may be prescribed by the Board of Trustees, the President or the Secretary.

At the direction ofthe Secretary or in his or her absence or disability, the Associate Secretary shall

exercise the powers and duties ofthe Secretary.

Section 5.07 The Treasurer and Assistant Treasurers. It shall be the duty of

the Treasurer (a) to keep the University's contracts, insurance policies, leases, deeds and other

business records; (b) to see that the University's lists, books, reports, statements, tax retums,

certificates and other documents and records required by law are properly prepared, kept and filed;

(c) to be the principal officer in charge oftax and financial matters, budgeting and accounting of

the University; (d) to have charge and custody of and be responsible for the University's funds,

securities and investments; (e) to receive and give receipts for checks, notes, obligations, funds

and securities ofthe University, and deposit monies and other valuable effects in the name and to
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the credit of the University, in such depositories as shall be designated by the Board of Trustees;

(f) to cause the funds of the University to be disbursed by payment in cash or by checks or drafts

upon the authorized depositories of the University, and to cause to be taken and preserved proper

vouchers for such disbursements; (g) to render to the President and the Board of Trustees whenever

they may require it an account ol all his transactions as Treasurer, and reports as to the financial

position and operations of the University; (h) to keep appropriate, complete and accurate books

and records of account of all the University's business and transactions; and (i) to exercise all

powers and duties incident to the office of Treasurer; and such further duties fiom time to time as

may be prescribed in these Bylaws or by the Board of Trustees or the President. The assistant

treasurers shall assist the Treasurer in the performance of his or her duties and shall also exercise

such further powers and duties as from time to time may be prescribed by the Board of Trustees,

the President or the Treasurer. At the direction ofthe Treasurer or in his absence or disability, an

assistant treasurer shall exercise the powers and duties ofthe Treasurer.

Section 5.08 Vacancies. Any vacancy in any office or position by reason of

death, resignation, removal, disqualification, disability or other cause shall be filled in the manner

provided in this Article V for regular election or appointment to such office.

Section 5.09 Delegation of Duties. The Board of Trustees may in its discretion

delegate for the time being the powers and duties, or any ofthem, ofany officer to any other person

whom it may select. Upon authorization by the Board of Trustees, an officer may delegate

performance of specific duties to employees and agents ofthe University.

(a) Notwithstanding the foregoing, the following matters shall require the

approval olthe Board of Trustees:

(D Basic University Organization and Policy
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(1) Amendments to the Charter, Bylaws and Standing Orders;

(2) All reports of standing or special committees of the

University's Board of Trustees;

(3) All major modifications ofeducational policy;

(4) Authorization to grant degrees to graduates;

(5) The University's Strategic Plan; and

(6) University intellectual property policy.

(iD Fiscal Matters

(1) Establishment of, or changes in existing, major University

fiscal policies;

(2) State appropriation requests and annual operating budgets;

(3) Acceptance of gifts, bequests, grants, fellowships,

scholarships, loan funds that are not in accord with established policy;

(4) Establishment of, or changes in, tuition, room and board

rates and mandatory student fees;

(5) Authorization to borrow money; authorization ofpersons to

sign checks, contracts, legal documents, and other obligations, and to

endorse, sell, or assign securities; and

(6) Selection of a firm to make annual audit of University

accounts.

(iiD Capital Projects

(1) Establishment of, or changes in the University's five-year

Capital Plan;



@ Establishment of, or changes in existing policies, on matters

such as honorific naming ofbuildings and roads and preservation ofcampus

landmarks;

(3) Purchase of land and other real estate with a purchase price

of $ I million or more;

(4) Sale of land or other real estate, with the exception of the

sale of land and other real estate with a sale price of less than $3 million

gifted to the University for the express purpose of sale with proceeds

benefitting the University;

(5) Honorific names for individual buildings and roads;

(6) Any new construction or renovation project for which the

total project cost is $ I 0 million or more, including

(A) Total project cost; provided however, that the

Officers ofthe University shall have the discretion to

expend up to an additional 10 percent of the

approved total project cost, as necessary; and

(B) Awarding ofcontracts for construction;

(7) Projects under $10 million in cost that are bond-financed;

(8) Other capital expenditures of$i0 million or more.

(iv) PersonnelMatters.

(1) The selection, evaluation, compensation and removal ofthe

President of the University, in accordance with policies and procedures

adopted by the Board of Trustees from time to time. This responsibility
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includes a commitment to grant the President broad delegated authority, to

support the President in hisftrer exercise of such authority, to judge the

perlormance of the President, and if necessary, to remove the President. In

the selection of a President, the Board shall consult with representatives of

the faculty and the student body.

(2) The establishment of and any changes to the University's

executive compensation philosophy.

(3) The establishment of and any changes to the employment

terms and conditions ofthe President ofthe University.

(4) The appointment and removal of the Vice President and

General Counsel and the process by which Vice Presidents (other than the

Vice President and General Counsel) and Deans are appointed, and any

material amendments or modifications to such process.

(v) Subsidiaries

(1) Appointment of the Board of Directors of each direct

subsidiary of the University as provided in such subsidiary's articles of

incorporation;

@ Amendments to the articles of incorporation of each direct

subsidiary of the University; and

(3) Exercise ofrights reserved to the University in the articles of

incorporation, bylaws or other governing documents of any direct or

indirect subsidiary of the University.

(vi) Miscellaneous
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(l) Selection of the recipients of Distinguished Alumni Awards,

honorary degrees and the Penn State Medal; and

(2) Selection ofspecific dates for regular meetings ofthe Board

of Trustees.

(b) The delegation of authority set forth in this Section 5.09 requires that the

Board of Trustees rely on the judgment and decisions of those who operate under its authority.

However, this reliance ofthe Board of Trustees must be based upon its continuing awareness of

the operations of the University. Therefore, the Board of Trustees shall receive and consider

thorough and forthright reports on the affairs ofthe University by the President or those designated

by the President. The Board of Trustees has a continuing obligation to require information or

answers on any University matter with which it is concemed. In addition to such matters as the

President ofthe University may determine, or as requested by the Chair ofthe Board of Trustees,

the following matters shall be presented to the Board ofTrustees for information:

(D Basic University Organization and Policy

(1) New curricula and major changes in existing curricula;

@ Majorpolicy matters affecting student welfare and activities;

and

(3) Major policy matters affecting research.

(iD Fiscal Matters

(l) Financial statements, and gifts, bequests, grants, fellowship,

scholarships, Ioan funds that are in accord with established policy; and

(2) The University's annual reports filed under the Clery Act

and the Pennsylvania Right to Know Act.
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(iiD Personnel Matters

(1) Policies. New policies or changes in existing policies

goveming appointments, promotions in academic rank, leaves of absence,

resignations, retirements, academic freedom and tenure, hours and

conditions of employment, and fringe benefits; and

(2) ExecutiveCompensation. Informationregarding

(A) the evaluation and compensation of University

executives (other than the President of the University), in

accordance with policies and procedures recommended by

the subcommittee on compensation from time to time.

(B) the establishment of and any changes to executive

compensation and benefit programs and policies.

(3) Information regarding the appointment and removal of

Vice Presidents and Deans.

(iv) Capital Projects

(1) New construction or renovations projects with a total project

cost equal to or greater than $5 million but less than $10 million;

(2) Generic naming of individual buildings and roads and

honorific naming of University facilities other than individual buildings and

roads;

(3) Purchase ofreal estate with a purchase price ofless than $1

million:
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(4) Reports on the sale of land and other real estate with a sale

price ofless than $3 million gifted to the University forthe express purpose

of sale;

(5) Capital budget request submitted to the Commonwealth of

Pennsylvania:

(6) An annual capital plan informational update; and

(7) Reports on the progress of new construction or renovation

projects with a total project cost of $ l0 million or more.

(c) Board of Trustees Delegation of Authority to Certain University

Administrative Offi cers.

(i) The President, Vice President, Secretary, Treasurer, Assistant

Treasurer, Senior Vice President for Finance and Business, and Corporate

Controller of the University, or any one of such officers be and they are hereby

fully authorized and empowered on behalf of the University to execute and

acknowledge all deeds, agreements and contracts, and to transfer and endorse, sell,

assign, set over and deliver any and all shares of stock, bonds, debentures, notes,

evidences ofindebtedness or other securities now or hereafter standing in the name

ofor owned by this University, and to make, execute, acknowledge, and deliver,

under the corporate seal of this University, any and all written instruments

necessary or proper to effectuate the authority hereby conferred.

(ii) The Treasurer, or in the absence of the Treasurer, the Senior Vice

President for Finance and Business, may delegate in writing to such employees of

the University as they may deem appropriate, the authority to execute and
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acknowledge on behalf of the University standardized agreements and contracts

for which those employees have administrative responsibility.

(iiD The Chief Investment Officer, or in such person's absence, the

Managing Director, Operations of the Office of Investment Management, is

hereby fully authorized and empowered on behalfofthe University to transfer and

endorse, sell, assign, set over and deliver any and all shares of stock, bonds,

debentures, notes or other securities now or hereafter standing in the name ofor

owned by the University, and to make, execute, acknowledge, and deliver, under

the corporate seal of the University, any and all written instruments necessary or

proper to effectuate the authority hereby conferred.

(iv) The Associate Vice President for Finance and Business and

Controller, or, in his or her absence, the Associate Controller, be and is hereby

fully authorized and empowered on behalf of the University to execute and

acknowledge all agreements and contracts related to the affairs ofthe College of

Medicine.

(v) The Associate Secretary and Assistant Secretary of this Universiry,

or any one ofsuch officers, be and they are hereby fully authorized and empowered

on behalfofthis University to make, execute, acknowledge, and deliver, under the

corporate seal of this University, any and all written instruments necessary or

proper to effectuate the authority hereby conferred.

(d) Subject to the provisions of Section 5.09(a)(v), the affairs of any direct or

indirect subsidiary ofthe University shall be govemed by the Board of Directors ofsuch subsidiary
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in accordance with the articles of incorporation, bylaws or other goveming documents of such

subsidiary.

ARTICLE VI

MISCELLANEOUS CORPORATE TRANSACTIONS AND DOCUMENTS

Section 6.01 Execution of Notes, Checks, Contracts and Other

Instruments. All notes, bonds, drafts, acceptances, checks, endorsements (other than for deposit),

guarantees and all evidences of indebtedness of the University whatsoever, and all deeds,

mortgages, contracts and other instruments requiring execution by the University, may be signed

by the Chair, the President, any Vice President or the Treasurer, and authority to sign any of the

foregoing, which may be general or confined to specific instances, may be conferred by the Board

of Trustees upon any other person or persons. Any person having authority to sign on behalfof

the University may delegate, from time to time, by instrument in writing, all or any part of such

authority to any other person or persons if authorized to do so by the Board of Trustees, which

authority may be general or confined to specific instances. Facsimile signatures on checks may

be used if authorized by the Board of Trustees.

Section 6.02 Yoting Securities Owned by the University. Securities owned

by the University and having voting power in any other University shall be voted by the President

or any Vice President, unless the Board of Trustees confers authority to vote with respect thereto,

which may be general or confined to specific investments, upon some other person. Any person

authorized to vote such securities shall have the power to appoint proxies, with general power of

substitution.
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GENERAL PROVISIONS

Section 7.01 Offices. The principal business office ofthe University shall be

located at 201 Old Main, University Park, Pennsylvania 16802. The University may also have

offices at such other places within or without the Commonwealth ofPennsylvania as the business

of the University may require.

Section 7.02 Corporate Seal. The Board of Trustees shall prescribe the form

ofa suitable corporate seal, which shall contain the full name ofthe University and the year and

state of its creation.

Section 7.03 Fiscal Year. The fiscal year ofthe University shall end on June

30 or on such other day as shall be fixed by the Board ofTrustees.

Section 7,04 Private Inurement. No part of the net eamings of the University

shall inure to the benefit of, or be distributable to, its Trustees, officers or other private persons,

except that the University shall be authorized and empowered to pay reasonable compensation for

services rendered and to make payments and distributions in furtherance ofthe purposes set forth

in these Bylaws and the University's Charter.

ARTICLE \'III

CONFLICTS OF INTEREST

Section 8.01 Definitions. For purposes of Sections 8.0i - 8.i1 hereof, the

following terms shall have the meanings set lorth below.

(a) Conflict of Interest. A "conflict of interest" exists when a reasonable

observer, having knowledge ofall ofthe relevant facts and circumstances, would conclude that a

Trustee has an actual or apparent conflict of interest in a matter related to the University. In
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addition to financial conflicts of interest, a conflict of interest includes a situation in which a

Trustee, family member or related entity has an interest that may lead the Trustee to act in a way

that is incompatible with or a breach ofthe Trustee's fiduciary duty to the institution or use such

Trustee's role to achieve personal gain or benefit or gain or benefit to family, friends or associates.

(b) Family Member. A "family member" means a Trustee's spouse or

dependent child.

(c) Financial Conflict of lnterest. A "financial conflict of interest" exists when

a Trustee, a family member or related entity has an actual or potential financial interest in a matter

(i) that is pending before the Board for discussion or vote or (ii) in which the Trustee or a family

member is personally involved. A financial conflict of interest does not include a student or

employment relationship of a family member.

(d) Related Entity. A "related entity" means a corporation, partnership,

association or other entity where the Trustee or family member serves as an officer, director,

partner or employee; expects to receive $5,000 or more in compensation for services in a calendar

year; holds any equity in a non-publicly traded entity; or holds an interest of 5Yo or more in a

publicly traded entity.

(e) Known. "Known" means that the Trustee has actual krowledge of the

conflict of interest.

(0 Board. "Board" includes any standing or ad hoc committee of the Board.

(g) Disclose or Disclosure. "Disclose" or "disclosure" means to provide a brief

summary of the transaction, agreement or business arrangement and the Trustee's financial or

other interest.
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(h) For purposes of this Article VIII, the term "University" includes all direct

and indirect subsidiaries thereof.

Section 8.02 Disclosure. Each Trustee must disclose in writing to the Office

ofthe Board ofTrustees and to the Chair ofthe Board all situations that involve actual or apparent

conflicts ofinterest ifand as the conflict of interest becomes known to such Trustee.

Section 8.03 Annual Disclosure, ln addition to other annual disclosures

required by law or policy, each Trustee must disclose annually and in writing to the Secretary of

the Board all conflicts of interest that are known to such Trustee. The annual disclosures ofknown

conflicts ofinterest will be publicly available upon request.

Section 8.04 Recusal. If a matter in which a Trustee has a known conflict of

interest comes before the Board for discussion or decision, the interested Trustee shall leave the

Board meeting while the matter is discussed and voted upon. The Trustee's interest and recusal

shall be noted in the minutes, which shall be publicly available.

Section 8.05 Contracts or Transactions with the University. (a) A contract

or transaction between the University and a Trustee, family member or an entity in which a Trustee

or family member has a beneficial interest of ten percent (10%) or more and the contract or

transaction is valued at $10,000 or more must be approved by the Board ofTrustees in accordance

with this Section. The University official responsible for the matter must first conclude that it is

in the best interests of the University to consider entering into such a contract or transaction. In

circumstances where the Trustee, family member or related entity is purchasing goods or services

from the University, as opposed to selling such goods or services, the matter is presumptively in

the University's interests ifthe price is fair and reasonable and the contract or transaction does not

foreclose a similar transaction with another individual or entity. In other circumstances where the
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University is purchasing goods or services, the officer must first explore altematives that do not

involve an interest of the Trustee, family member or entity in which the Trustee or family member

owns a beneficial interest of ten percent (10%) or more. If, after exercising such due diligence,

the official determines that it is in the best interests of the University to proceed, the matter must

be submitted to the Board for approval. The written materials submitted to the Board shall include

a description ofthe contracting process, including the use ofopen and public bidding if possible

and practical, and the official's analysis ofwhy it is in the best interests ofthe University to proceed

with the agreement or relationship. The interested Trustee shall leave the meeting during the

discussion and voting. The Board shall determine by a majority vote ofthe disinterested Trustees

whether the transaction or arrangement is in the University's best interests, the price and value

provided are fair and reasonable to the University and whether to approve the transaction or

arrangement. Any such decision shall be recorded in the minutes, which shall be publicly

available.

(b) Contracts or transactions of less than $10,000 between the University and a Trustee,

family member or an entity in which the Trustee or a family member has a beneficial interest of

ten percent (10%) or more will be disclosed to the Board of Trustees annually in a written report

which shall be available to the public. The report shall include a certification by the appropriate

officers of the University that such contracts or transactions were made in the normal course of

business and were fair to the University.

Section 8.06 Annual Statements. Each Trustee shall annually sign a statement

that affirms that such Trustee (a) has received a copy of the Board's conflict of interest policy as

expressed in this Article VIII, (b) has read and understands the policy, and (c) has agreed to comply

with the policy.
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Section 8.07 Fiduciary Duty. Members of the Board of Trustees stand in a

fiduciary relationship to the University which reposes special confidence in each member.

Members of the Board of Trustees shall act in good faith, with due regard to the interests of the

University, and shall comply with the fiduciary principles ofconduct in addition to any other state

or federal requirements. Trustees bring to their roles varied backgrounds and expertise, and they

are selected in different ways, but they must keep the welfare of the entire University, not just a

particular constituency, at all times paramount.

Section 8.08 Misuse of Information. No member of the Board of Trustees

shall for personal gain or benefit or for the gain or benefit of others use any information not

available to the public at large and obtained as a result of service to the University.

Section 8.09 Gifts and Favors. No member of the Board of Trustees shall

solicit or accept for personal use or for the use of others any gift, loan, gratuity, reward, promise

of future employment or any other thing of monetary value based on any understanding that the

vote, official action or judgment of the member would be influenced thereby.

Section 8.10 Pre-Existing Contract or Transaction. A contract or transaction

that would be required to be disclosed under this Article but which was entered into before the

interested Trustee assumed office, or which became subject to this Article as a result of

amendments to the Article, and which remains to be performed in whole or in part, shall be

disclosed by the Trustee pursuant to Section 8.03 but is not subject to the voting and other

requirements of this Article.

Section 8.ll Family Members as Employees. A record of all spouses or

dependent children of Trustees who are employed by the University or an affiliated entity and

where compensation exceeds $10,000 per year shall be maintained in the Office of the Board of
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Trustees and the names and positions but not the amount ofcompensation shall be posted on the

University's public website.

Section 8.12 Employment of Trustees. No Trustee may be employed by the

University in any capacity before the fifth (5th) anniversary ofthe date on which such person last

served as a Trustee, except as approved by action ofthe Board of Trustees.

Section 8.13 Disclosure ofPotential Conflict oflnterest by Employees ofthe

University. Employees ofthe University shall exercise the utmost good faith in all transactions

touching upon their duties to the University and its property. In their dealings with and on behalf

ofthe University, they shall be held to a strict rule ofhonest and fair dealings between themselves

and the Universiry. They shall not use their positions, or knowledge gained therefrom, in such a

way that a conflict of interest might arise between the interest of the University and that of the

individual. Employees shall disclose to the administrative head of the college or other unit in

which they are employed, or other appropriate superior officer, any potential conflict of interest

which they are aware before a contract or transaction is consummated. This bylaw shall be

published to the University community at least once annually.

Section 8.14 Consultation. Any Trustee or University official may consult

with the Secretary ofthe Board or the University General Counsel conceming the interpretation or

application ofany of the provisions of Article VIII.

ARTICLE IX

AMENDMENTS

Section 9.01 Amendments. These Bylaws may be amended, altered or

repealed, and new bylaws may be adopted, by the Board of Trustees at any regular or special
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meeting. Except as specifically set forth in Section 4.01, no provision ofthese Bylaws shall vest

any property or contract right in any person.
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May 6,2016

November 4, 2016

July 21,2017

November 10,2017

May 3, 2019

November 15,2019

May 8,2020

September 18,2020

Mav 7.2021

BYLAWS AMENDMENT HISTORY

Amended and Restated Bylaws adopted

Section 3.03(f)(vi) amended

Section 5.09 amended

Sections 2.12, 4.01 and 4.02 amended

Sections 5.09 and 8.01 amended

Section 2.0 1 (b) amended

Sections 3-03 and 5.09 amended

Sections 2.01(a), 2.09, 3.02, 3.03(d), 3.03(e), 3.03(0(D, 3.03(|(iii),
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PennState Bor.d ollturt o.
Ihe Pano'r$arla Stat6 Unive.iry
2O1 Old Mail
t nit .ility Pa.k, PA l6a02-1589

February 1,2024

Mr. Barry J. Fenchak

596 Devonsh ire Drive

State College PA 16803

Barry:

Please consider this a private letter of censure with notice to the Board. Also, be on notice that

we are considering the imposition ofthe sanction of Committee removal on you based on your

continued violations of the Board's Expectations of Membership, on which we have counseled

you in our letters of August 1, 2022, Novembet T6, ZO23 and December 8,2023, attached. Per

the Board's Standing Orders, we are giving you the opportunity to explain your actions and/or

respond to our concerns in writing by Wednesday, February 7, 2024. This letter and its

attachments, consistent with Order Vlll (1)(d)(a), are being posted to Diligent for access by

Trustees.

By way of very recent example, we point you to the following postings made by you on a public

message board and in emails that you sent to Penn State Trustees q[g1our prior letters:

1,/3O/2O24 Blue White lllustrated, On3 McAndrew Board Thread "So Shall lt Be Written, So Shall

It Be Done (tf the BoT had any leadership with brains)" including your comments at 9:22 am on

L/3Ol24in which you use words such as "abject clown show" and "an lmmaculate Deception"

and "clown number floated propaganda to the unwashed (including the members ofthe BOT)

to try to support an unsupportable pre-conceived desire."

ll3o/24 l:29am Email to members of the Board of Trustees forwarding a link to a n article

entitled "Penn State Football:When Does Penn State's Renovation of Beaver Stadium Begin" in

which you wrote: "5o: Miscomm u nication or Lies?"

7128/24 Blue while lllustrated, on3 McAndrew Board Thread "Report on PSU BOT committee

Meetings" includ ing you r com ments at 7:49pm on 7128/24 in which you wrote "lt wou ld appea r

that the only qualifications desired by Board Leadership are: 1) Reflexively vote "Aye" to each

and every proposal placed in front of them. Without exceptlon, without question. 2) Be as

disengaged as possible. Based on current and historical composition, I have trouble identifying

a ny other traits desired by Boa rd Leadersh ip" a nd you post at 7:4oam on l/30/24 in which you

wrote " voluminous levels of gaslighting and propaganda emanating from PSU " and 7:55am on

1,/3Ol24in which you wrote "And yet, PSU Trustees are propagandized and gasli8hted about

how PSU Fundraising is absolutely knocking it out of the park - and couldn't be better. (They are

a very "welcoming receptor" audience. of course - it is the path of least work). All done, of

course, in order to have the rubber-stamping commence vav the requisite Board actions. lt is
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what it is. Once in a whil€ I make a mistake. The mistake of thinking that the esteem I have for

the Board (as a whole) could not sink any lower. lncredibly, I find that each time I ponder that

possibility, lam proven wrong. Alas..".

1/24124 Blue White lllustrated, On3 McAndrew Board Thread "Budget Cuts:" including your

com ments at 9:28 pm on 1126/24 in wh ich you wrote "We don't do that because the folks in

charge have no incentive to do it, no accountability for not doing it, and - certainly in many

cases - not the requisite basic skills to do it. That's the truth. Present day PSU is in many ways

eerily reminiscent of 1970s Chrysler and US steel. An institution with zero introspection or

accountability, pointing fingers outward and believing (hoping) they can live off of "The Brand",

Nostalgia (football), and PR 5pin. At least long enough to vamoose safely into retirement before

the chickens come home to roost."

These internet postings and emails are inconsistent with the following provisions of the Board's

Expectations of Membership:

(L)(d)(v): Speak openly, freely ond condidly within the Boord, while being mindfulthat ony public

dissent Irom Boord decisions must be done in the context of being trusted stewords of o public

institution. Becduse o lJniversity is o free morketplace of competing ideas ond opinions, its

qovernonce mondotes open communicdtion os well os principled, civil ond respectful debote. At

the some time, trustees must alwoys protect ond oct in the best interest of the University, being

cognizdnt thot the tone ond substance oJ their words reflect on the University that they ore

dedicated to serve ond hove consequences on its overqll wellbeing.

(1)(d)(x): Mointoin the confidentiality of conJidentiol informotion without exception; it being

recognized ond understood thot for this purpose "confidentiol informotion" includes nonpublic

informotion concerning the university, including its lindnces, operations and personnel, as well

as nonpublic informdtion obout internol Boord discussions ond dynomics;

(L)(d)(xiii): Extend goodwill to one onother ond to dll members of the University community.

We are supportive of every trustee's right to express their views, including by raising tough

questions, expressing concerns or dissenting to proposals or during discussions. By contrast,

and as we have reminded you in the past, public comments and email communications that use

disrespectful language and appear designed to discredit other trustees, administrators, staff

members, board processes or administration actions are inappropriate.

We will await any written response you provide by February 7,2024 , and will consider it as

required by the Board's Standing Orders.

Sincerely,

-fu*-T".
N.4att Schuyler,

t-at-
chaty'

94r;A fil.
David Kleppinger,

1S

e Chair
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PennState Board of Trgrtoer
Ine P$.syrYn.o St * Uni\i trty
2O1 Old Uail
Univss,ty P6.k, PA 168021589

February 14,2024

Mr. Barry J. Fenchak

596 Devonsh ire Drive

State College PA 16803

Ba rry:

We write to inform you of our fina I decision to remove you from the Academic Affairs, Research

and Student Life Committee of the Penn State Board of Trustees due to your continued

violatjons ofthe Board's Expectations of Membership.

Consistent with the Board's Standing Orders, we communicated with you to "specify the nature

of the perceived offense, to clarify the expectations of Board leadership, and to provide the

opportunity for the trustee to explain his/her actions and otherwise respond to the alleged

violations" in our letters of February 7,2024, December 8, 2023, November 16,2023 and

August 1, 2022, attached. As anticipated by the Board's standing orders, in deciding whether

to impose the sanction of committee removal, we have considered your position as reflected in

the response you provided on Februa ry 6, 2024 and its attachments. We also considered that

your recent posts followed our numerous previous requests for you to refrain from violating

the Expectations of Membershlp, the public nature of your various comments and the potential

for injury to the Board or university. Before taking this action, we consulted with the chair and

vice chair of the Committee on Governance and Long-Range Planning and the Chair of the

Academic Affairs, Research and Student Life Committee.

This letter and its attachments (including your February 6 response) are being posted to Diligent

foraccess by Trustees, consistent with Order Vlll (1)(d)(4). Per your request, we will consider

the full range of options, including a public letter of censure, should there be a need for us to

consider disciplinary action in th€ future, whlch we hope there will not be.

We remain supportive of every trustee's right to express their views, including by raising

meaningful and insightful questions, expressing concerns or dissenting, in a manner consistent

with the Board's defined processes and Expectations of Membership.

S in ce re ly,

'fu-"r"
Matt Sch uyle r,

.(nt
cnatl

glay;A ftl.
David Kleppinger, e Cha ir

2A
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THE PENNSYLVANIA STATE LINIVERSITY

Amended and Restated Bylaws

ARTICLE I

NA}IE, AND PURPOSE

Section l.0l Name. The name of the corporation is The Pennsylvania State University

(the "University"), existing under the Pennsylvania Nonprofit Corporation Law of 1988, as

amended from time to time.

Section 1.02 History. The University was created as the Farmers' High School by

special act ofthe Pennsylvania legislature on February 22. 1855. The name ofthe institution was

changed successively to the Agricultural College ofPennsylvania in 1862, the Pennsylvania State

College in 1874 and The Pennsylvania State University in i953. On August 28, 1878, after the

enactment of Pennsylvania's first corporation law and pursuant to the provisions thereof, the

institution elected to be subject to such corporation law and thereafter has been existing under such

law, as such law has been amended, supplemented, and modified from time to time.

Section 1.03 Purpose. The University was formed in 1855 as an institution for the

education of youth in the various branches of science, leaming and practical agriculture, as they

relate to each other. The University currently exists as a multi-campus public research university

that educates students from Pennsylvania, the nation and the world, and improves the wellbeing

and health ofindividuals and communities through integrated programs ofteaching, research, and

servlce.

ARTICLE II

TRUSTEES

Section 2.01 Number, Election, Appointment and Term of Oflice. The affairs of the

University shall be managed by a Board of Trustees (the "Board").

I



(a) The number ofTrustees which shall constitute the full Board shall be fixed

at thirfy-eight (38), as set forth herein.

(i) Ex fficio Voting Members. The Secretary of Education, the

Secretary of Agriculture and the Secretary ofConservation and Natural Resources

of the Commonwealth of Pennsylvania shall 6e ex oficio voting members of the

Board.

(iD Ex Oficio Non-Voting Members. The Govemor of the

Commonwealth of Pennsylvania and the President of the University shall be e:

fficio non-voting members of the Board.

(iir) Members Appointed by the Govemor. Six voting members of the

Board shall be appointed by the Govemor ofthe Commonwealth of Pennsylvania.

(iv) Members Elected by the Alumni. Nine voting members of the

Board shall be elected by the alumni and former students ofthe University.

(v) Members Elected by Agricultural Organizations. Six voting

members of the Board, who shall be members of and represent organized

agricultural societies and associations in the Commonwealth ofPennsylvania, shall

be elected by three delegates from each county in the Commonwealth representing

organized agricultural societies or associations within said county.

(vi) Members Elected from Business and Industry. Six voting members

of the Board representing business and industry endeavors shall be elected by the

Board.
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(vii) A Member Elected representing the Student Body. In May 2015

and bi-annually thereafter, a voting member of the Board from the student body

(the "Student Trustee") shall be elected by the Board.

(viii) A Member Elected representing the Faculty. In May 2015 and every

three years thereafter, a voting member of the Board from the faculty (the

"Academic Trustee") shall be elected by the Board.

(ix) The Immediate Past President of the Penn State Alumni Association.

Commencing July l, 2015, and bi-annually thereafter, the immediate past President

of the Penn State Alumni Association shall become an ex ofrcio voting member of

the Board.

(x) At-Large Members Elected by the Board of Trustees. In May 2015

three at-large voting members were elected by the Board. Thereafter, one atJarge

voting member shall be elected annually by the Board.

(b) Each Trustee shall serve for a term ofthree (3) years, except that the Student

Trustee and the immediate past President of the Penn State Alumni Association shall each serve

for a two (2) year term. No individual may serve as a Trustee for more than a total of twelve years,

whether in consecutive terms or otherwise and regardless ofwhen they first assumed a position as

Trustee, whether elected or appointed. This subsection (b) shall not apply to any Trustee who

serves in an ex oficio capacity, except the immediate past President of the Penn State Alumni

Association. Trustees shall be separated into three groups of substantially equal number so that

the terms of approximately one third of the Trustees shall expire each year. Each Trustee shall

serve until their term expires, and thereafter until such Trustee's successor is duly elected or

appointed, or until such Trustee's earlier death, resignation or removal.
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(c) The Board authorizes the Govemance Committee of the Board and its

Nominating Subcommittee to oversee the implementation of Board policies and procedures

regarding the nomination, election and appointment of Trustees. The Committee and

Subcommittee shall publish and maintain the Appendix to these By Iaws on Nomination. Election

and Appointment of Trustees (includine Emeriti). The qualifi cations, requirements and procedures

set forth in the Appendix are binding on alI candidates, nominees or potential appointees.

Section 2.02 Qualifications for Membership.

(a) Members ofthe Board shall be natural persons of full age who need not be

residents of the Commonwealth of Pennsylvania. A person who is employed in any capacity by

the University shall not be eligible to serve as a member ofthe Board; provided, however, that this

qualification for membership shall not apply to (i) any ex fficio member of the Board, (ii) the

Academic Trustee or (iii) the Student Trustee. Persons subject to this disqualification shall not be

eligible to serve as a member ofthe Board for a period offive (5) years from the July I coincident

with or next following the date of their last employment in any capacity by the University or the

last day of their employment with the Commonwealth of Pennsylvania as Govemor, Lieutenant

Govemor, Attorney General, Auditor General or State Treasurer.

(b) Only graduates of the University who shall have received an associate

degree, a bachelor's degree, or an advanced degree from the University shall be eligible to serve

as a Trustee elected by the alumni. No member of the goveming board of any other college or

university shall be eligible to serve as a Trustee.

(c) No individual previously removed from the Board under Section 2.05 shall

be eligible to stand for election or serve again as a Trustee; such prohibition is to be permanent-
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(d) The Student Trustee shall at all times during their two year term be a full-

time undergraduate, graduate or professional student, in good academic standing and in a degree

seeking program at the University.

Section 2.03 Trustee Code of Conduct.

(a) General Statement. Trustees have crucial fiduciary responsibilities

towards the University under these Bylaws (Article \rIII, Section 8.07) as well as applicable law.

Trustees of the University must conduct themselves in a manner that is in keeping with those

responsibilities as well as the mission and values of the University. Trustees must adhere to the

requirements outlined in these Bylaws, any standing orders, as well as applicable University

policies and laws. Trustees agree that they are subject to sanction up to and including removal if

they fail to adhere to this Code of Conduct in connection with their service as a Trustee. Emeriti

Trustees must also adhere to the requirements outlined in this Code ofConduct.

(b) Professionalism. Trustees shall conduct themselves with professionalism,

embodying respect and courtesy for others. Trustee activities shall be undertaken in good faith

and always in the best interests of the University, upholding the University's reputation for

integrity and excellence. Trustees shall exercise goodjudgment as a guide to acceptable conduct

in the exercise of their duties and shall consult with appropriate Board leadership or staff in the

event there are questions about the best course of action and conduct. Trustees shall act in a way

that merits the continued trust and confidence ofthe University's students, alumni, community,

faculty, staff, and other stakeholders.

(c) Meetings and Other Responsibilities. Trustees must prepare diligently,

attend required meetings ofthe Board (as set forth in Section 2.04), and assigned committees, and

participate constructively in all Board of Trustees meetings and related activities by reading the
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agenda and supporting materials. Trustees shall speak openly, freely, and candidly within the

Board, while being mindful that any public dissent from Board decisions must be done as trusted

stewards of a public institution. Because a university is a free marketplace ofcompeting ideas and

opinions, its govemance mandates open communication as well as principled, civil, and respectful

debate. At the same time, Trustees must always protect and act in the best interest of the

University, being cognizant that the tone and substance oltheir words whether in the board room

or in public, including on social media platforms, reflect on the University that they are entrusted

to serve and can adversely affect its wellbeing. While Trustees think independently and make

informed individual decisions about what they feel is in the best interests ofthe University, they

shall support majority decisions ofthe Board and work cooperatively with fellow Board members

and the Administration to advance the Universir.i-'s goals. Negative or critical public statements

about the Board, the University or its students, alumni. community, faculty, staff, and other

stakeholders do not serve the University's interests and are inconsistent with a Trustee's fiduciary

obligation to act always in the best interests ofthe University. Trustees shall extend goodwill to

one another and to all members of the University community in board sessions and in public

forums, including social media.

(d) Demonstrating and Promoting Ethical Conduct. Trustees must conduct

themselves ethically, demonstrating honesty, integrity, faimess, respect and professionalism

toward all matters and persons. Trustees shall undertake their duties in a manner consistent with

a scrupulous regard for the highest standards of ethical conduct and personal integrity. No Trustee

shall provide inaccurate, misleading, false, or fraudulent information with respect to the University

or its finances or operations. No Trustee shall make bad faith allegations of wrongdoing, e.9.,
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allegations that are knowingly false, capricious, maliciously motivated or made with reckless

disregard for fact.

(e) Confidentiality, Privacy and Access to Information. Trustees shall

respect University policies, including honoring the appropriate designated channels for making

requests for information or communication. Trustees are entitled to information that is reasonably

related to their duties as Trustees and shall be cognizant of the burden that their requests place on

the Administration. The reasonableness ofa Trustee's request for information is assessed in light

ofthe Trustee's responsibilities as a member ofthe Board; anticipated Board actions/discussions;

and/or the individual Trustee's duties as a member of a specific committee. The Board Chair and

applicable committee chairs have authority to review the reasonableness of requests from

individual Trustees for information or documents and may narrow or deny any request deemed to

be beyond the reasonable scope of a Trustee's legitimate interest as a fiduciary ofthe university.

The Chair of the Board serves as the final arbiter of disputes regarding Trustee requests for

information or records. "Confidential information" includes nonpublic information conceming

the University, including its finances, operations, and personnel, as well as nonpublic information

about intemal Board discussions and dynamics. The confidentiality of University information and

data shall be maintained as a fundamental fiduciary responsibility of Trustees. The unauthorized

release, use, access, or retention of confidential or proprietary information, regardless of intent, is

strictly prohibited. All information fumished to Trustees may be used only for purposes consistent

with such Trustee's fiduciary duties and responsibilities to the University. Other state and federal

laws (including, for example, the Family Educational Rights and Privacy Act (FERPA) of 197 4)

as well as University policies establish privacy and confidentiality protections for data and
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information that may be received by Trustees in the course oftheir service. Trustees shall respect

and abide by all such laws and policies.

(f) Non-Discrimination,/Harassment/Sexual Misconduct. All Trustees

should familiarize themselves with the University's policy entitled Discrimination and Harassment

and Related Inappropriate Conducl!l?!D 911. Any form of discrimination or harassment by a

Trustee in the performance of their duties as a Trustee which violates federal, state, or local law,

or the University policy is a violation of this Code of Conduct.

(g) Obeying the Law and Reporting Misconduct. All Trustees shall comply

with and conduct themselves in accordance with the spirit and letter of all federal, state, and local

laws and regulations, as well as University policies in their activities as Trustees. Consistent with

the University's Disclosure of Wrongful Conduct and Protection From Retaliation policy (AD 67),

Trustees are encouraged and expected to report in good faith any misconduct and/or illegal activity

that might be conducted by other Trustees. The University will never retaliate against a Trustee

for a good faith report of Wrongful Conduct (as defined in AD 67). Any Trustee who is found to

have engaged in retaliation will be subject to disciplinary action, up to and including removal from

membership on the Board of Trustees.

(h) Avoiding Conflicts of Interest and the Appearance Thereof. Trustees

shall avoid situations involving conflicts ofinterest, as defined extensively in Article VII[, Section

801. Trustees shall diligently comply with the Board's conflict of interest policies and procedures

as set forth in Article VIII ofthe Bylaws (e.g., Sections 8.01-8.14), and any applicable University

policies referenced therein.
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(D Enforcement. Failure to comply with this Code of Conduct is a serious

breach and triggers the enforcement provisions reflected in Section 2.05 (Trustee Sanction or

Removal).

Section 2.0,1 Role and Responsibilities ofTrustees.

(a) The Board as a whole makes decisions and instructs the Administration

collectively as the governing body ofthe University. Unless specifically authorized by the Board

or the Chair, no individual Trustee has the authority to direct administrators with respect to the

performance of their duties for the University or to otherwise act on behalf ofthe University or the

Board. Furthermore Trustees should refrain from reaching out directly to the Administration and

should instead direct questions or requests to the Board Offrce, Committee Leadership or Board

Leadership.

(b) Trustees speak for the Board or the University only when specifically

authorized to do so by the Board or the Chair; it being recognized and understood that it is

important for the Board to convey a consistent message and that the Chair or their designee

generally serves exclusively as the spokesperson for the Board.

(c) In any interactions with students, faculty, staff, and university-affiliated

groups, Trustees shall be cognizant of their special role and fiduciary responsibilities. Trustees

shall recognize that communication of an individual Trustee's views can be assumed to be an

expression of the Board's position as a whole and should make diligent efforts to avoid such

misunderstandings. Trustees shall coordinate all media and press statements, interviews and/or

background discussions done in a Trustee capacity with the Board Office, who will engage

Strategic Communications as needed.
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(d) Trustees shall support the University's philanthropic efforts, including by

making the University a top philanthropic priority to the extent ofone's personal ability.

(e) All Trustees are required to attend (in person or virtually) at least 75% of

the five regularly scheduled meetings of the full Board of Trustees in a given year and shall

diligently participate in any Committees to which they are assigned. Failure to meet this

requirement in a given year will trigger a discussion with the Chair ofthe Board of Trustees. In

the year following such a discussion, the Trustee, except for ex fficlo Trustees established by the

University's Charter, will be asked to resign at the time it becomes clear that they will not hit the

75% threshold for the second consecutive year. In the event ofa dispute, the matter will be refened

to the Govemance Committee.

Section 2.05 Trustee Sanction or Removal. Any member of the Board of Trustees .

may be counseled, admonished, sanctioned, or removed from their position as a Trustee in

accordance with this section. This provision does not apply to the ex officio Trustees appointed

under Section 2.01 (a) (i) and (ii).

(a) Any Trustee who believes that another Trustee has (i) breached their

fiduciary duties to the University, (ii) failed to adhere to the Code of Conduct; (iii) committed a

serious violation ofany policy ofthe University; (iv) been convicted ofany felony; or (v) engaged

in other conduct that materially impairs the Trustee's ability to fulfill their assigned duties or

reflects adversely and materially on the Trustee's fitness to serve on the Board, shall raise the

concem(s) with the Chair of the Board or the Chair of the Governance Committee who shall share

the allegation(s) with the Chair ofthe Board.

The Chair of the Board, in consultation with the Board's Vice Chair and Chair of the

Governance Committee, will determine if the matter should be referred for inquiry and
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investigation by the Governance Committee. If the matter is referred to the Goyernance

Committee, the Chair and Vice Chair of the Board shall communicate to the offending Trustee the

nature of the perceived offense(s) and inform the Trustee of the opportunity to provide a written

response to the Governance Committee. After investigation, that Committee makes a

recommendation to the Chair and Vice Chair of the Board regarding whether the alleged

violation(s) should result in (l) no action, (2) admonishment, (3) sanction or (4) removal.

In deciding whether to recommend (l) no action, (2) admonishment, (3) sanction or (4)

removal, the Govemance Committee shall take into account the written response of the Trustee

charged with the violation(s), and shall also consider whether the violation is a first-time or

repeated offense, the public or private nature of the offense and the severity of the injury or

potential injury to the Board or the University arising from the violation.

The Govemance Committee's factfinding, consideration of and initial deliberation

regarding sanction and removal options will occur in an Executive Session of the Committee

pursuant to the Pennsylvania Sunshine Law Section 708(1), (4) and/or (5). The Committee's vote

to recommend the appropriate action to the Chair ofthe Board will be taken at a public meeting of

the Committee. A simple majority vote will determine the Committee's recommendation. The

Govemance Committee shall recommend removal in the case of any Trustee facing a second

sanction within an annual Board cycle.

(b) Upon receipt of the Governance Committee's recommendation, the Chair,

in consultation with the Board's Vice Chair, shall take the following actions:

(D If the Govemance Committee recommends no action, the options

are notice to the Trustee ofthe decision to take no action or notice to the Trustee of
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the decision to take no action but provide guidance to the Trustee, training, and/or

a reminder about the Code of Conduct.

(iD Il the Govemance Committee recommends admonishment, the

Chair will issue a formal letter of admonishment to the Trustee, with notice to the

Board's Executive Committee.

(iiD If the Govemance Committee recommends sanction, the result is

removal for the balance of the Trustee's tenure on the Board or another period of

time determined by the Chair from any or all Committees or other Board Entities

as defined in Section 3.01, or other Board assignments as determined by the Chair,

as well as removal from Board and University social and athletic events and other

perquisites, with such sanction(s) notification to the Board.

(iv) lf the Govemance Committee recommends removal, the result is a

recommendation ofremoval to be considered by the full Board.

(c) Removal ofa Trustee shall require ajoint proposal to the Board by the Chair

of the Board and the Chair of the Govemance Committee that the Board take action to remove a

Trustee on the basis that the Trustee has (i) breached their fiduciary duties to the University, (ii)

failed to adhere to the Code of Conduct; (iii) committed a serious violation of any policy of the

University; (iv) been convicted of any felony; or (v) engaged in other conduct that materially

impairs the Trustee's ability to fulfifl their assigned duties or reflects adversely on the Trustee's

fitness to serve on the Board ofTrustees. Such joint proposal shallbe fumished inwritingto each

member ofthe Board of Trustees not less than ten (10) days prior to the meeting of the Board of

Trustees at which such matter is to be considered. lfthe Trustee subject to removal proceedings is

a gubematorial appointee, a letter will be sent to the Govemor and Senate leadership documenting
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the violations as part of the process. The Board's factfinding, consideration of and initial

deliberation regarding removal will occur in an Executive Session ofthe Board. The official action

oftaking a vote on removal will be taken at a public meeting ofthe Board. Removal shall require

the affirmative vote ofnot less than two-thirds ofthe Trustees present at a duly called meeting.

(d) In the event of Trustee removal under this section, interim appointments

shall be handled as set forth in Section 2.13.

(e) In the event that the Chair of the Board or the Chair of the Govemance

Committee is the subject of a removal action under this Section 2.05, the Vice Chair of the Board

shall be substituted for such affected Trustee for purposes of this Section 2.05.

Section 2.06 Regular Meetings; Notice. Regular meetings of the Board shall be held at

such time and place and in the manner (e.g., in person or via telephonic or electronic ("virtuat")

means) as shall be designated by the Chair ofthe Board from time to time. There shall be at least

one (l) regular meeting of the Board per year. Notice of such regular meetings shall not be

required, except as otherwise expressly required herein or by law, and except that whenever the

time, place or manner of regular meetings shall be initially fixed and then changed, notice of such

action shall be given promptly by telephone, facsimile, electronic mail or otherwise to each

Trustee. Any Board business may be transacted at any regular meeting.

Section 2.07 Annual Meeting of the Board. One regular meeting of the Board shall be

designated the annual organization meeting at which the Board shall organize itself and elect

officers ofthe University for the ensuing year and may transact any other business. The annual

meeting shall be scheduled to be in person at a University location unless doing so would pose a

risk to health and safety.
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Section 2.08 Special Meetings; Notice. Special meetings of the Board may be called at

any time by the Chair ofthe Board or by seven members ofthe Board, to be held at such place and

day and hour as shall be specified by the person or persons calling the meeting. Notice ofevery

special meeting of the Board shall be given by the Secretary to each Trustee by telephone,

facsimile, electronic mail or otherwise at least three (3) days before the meeting unless the meeting

is being called in the event ofan emergency, in which case as much advance notice shall be given

to the Trustees as is practicable under the circumstances. In addition, public notice of any special

meeting shall be given as required by law. Except as otherwise provided herein or required by

law, any business may be transacted at any special meeting regardless ofwhetherthe notice calling

such meeting contains a reference thereto.

Section 2.09 Quorum. At all meetings of the Board, the presence of at least a majoriry

of the voting members of the Board in office shall be necessary and sufficient to constitute a

quorum for the transaction of business. If a quorum is not present at any meeting, the meeting

may be adjoumed from time to time by a majority of the Trustees present until a quorum as

aforesaid shall be present, but notice of the time and place to which such meeting is adjoumed

shall be given to any Trustees not present either by facsimile or electronic mail or given personally

or by telephone at least eight hours prior to the hour ofreconvening.

Section 2.10 Actions. Except as expressly provided herein, resolutions ofthe Board shall

be adopted, and any action of the Board upon any matter shall be valid and effective, with the

affirmative vote ofa majority ofthe Trustees present at a meeting duly convened and at which a

quorum is present. The Chair, if one has been elected and is present, or if not, the Vice Chair, if

present, or if not, a Trustee designated by the Board, shall preside at each meeting of the Board.

The Secretary, or in their absence the Associate Secretary, shall be responsible for ensuring that
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the minutes of all meetings of the Board of Trustees are recorded in some reasonable manner. In

the absence ofthe Secretary and the Associate Secretary, the presiding officer shall designate any

person to take the minutes of the meeting. Unless otherwise modified in these Bylaws, the conduct

of business in meetings of the Board and any committees thereof shall be conducted in a manner

that is generally informed by the parliamentary procedures prescribed in Robert's "Rules of

Order."

Section 2.11 Meetings Via Electronic Communication. Trustees may participate in

any meeting ofthe Board or ofa committee ofthe Board by means ofconference telephone, video

conference or similar communications equipment or platform by means of which all persons

participating in the meeting can hear each other. Participation in a meeting in this manner by a

Trustee will be considered aftendance in person for all purposes under these Bylaws. The Chair

ofthe Board may schedule meetings to be held entirely via such telephonic or electronic means at

the Chair's discretion, except that at least one meeting (the Annual meeting where feasible) shall

be scheduled to be in person at a University location.

Section 2.12 Resignations. Any Trustee may resign by submitting their resignation in

writing to the Secretary- Such resignation shall become effective upon its receipt by the Secretary

or as otherwise specified therein.

Section 2.13 Vacancies. Vacancies in the membership of the Board created by death,

resignation, removal or any other reason, may be filled by appointment by the Chair ofthe Board

at the request of the majority of the Govemance Committee for the unexpired term in all cases

except memberships reserved for gubematorial appointment and ex officio memberships

established hereunder. Should an Academic or Student Trustee vacancy occur, the Chair of the
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Board shall consult with the Faculty Senate or Student Govemment, respectively for their input on

an appropriate interim appointment.

Section 2.14 Compensation; Reimbursement of Travel Expenses. Members of the

Board serve as volunteers and shall not be compensated for their services. Upon the request ofa

Trustee, the University shall reimburse the Trustee's reasonable direct travel expenses incurred

while the Trustee was engaged in the discharge of their official duties. Reimbursement of travel

expenses shall be determined in accordance with the University's travel reimbursement policies in

effect from time to time.

Section 2.15 Certain Meetings. The Chair ofthe Board may, at their discretion, request

that one or more of the non-voting members of the Board be excused from any meeting of the

Board or any portion thereof.

ARTICLE Itr

COMMITTEES

Section 3,01 Committees and Other Board Entities. Standing or temporary

committees, subcommittees, special focus task forces or other deliberative groups ("Committees

or other Board Entities") furthering the needs and interests of the Board consisting of at least one

(l) Trustee may be created by the Board ofTrustees from time to time; provided, however, that a

temporary committee may not be created for the purpose ofacting on any matter appropriate to be

acted on by an existing standing committee or subcommittee thereof. The Chair shall appoint the

members of and Chairperson thereof (except the executive committee). At the discretion of the

Chair of the Board, CommiBee and other Board Entities may include non-voting members that are

not Trustees ofthe University. Such individuals shall be subject to the same fiduciary duties and

responsibilities as Trustees in the context oftheir service. Appointees who are not Trustees have
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no rights to continued service and may be removed by the Chair at any time and for any reason rn

the Chair's discretion. Each Committee or other Board Entity shall have such authority in advising

on the business and affairs of the University as the Board may specif! from time to time. All

standing comminees shall operate pursuant to written guidelines (Committee "Operating

Cuidelines"). These guidelines must be reviewed by the Govemance Committee and, if endorsed

by that committee, submitted to Board. The Board must approve all Operating Guidelines before

they become effective. Committee Operating Guidelines are reviewed by the Govemance

Committee periodically and updated as needed, subject to Board approval.

Section 3.02 Executive Committee. The Executive Committee shall have thirteen (13)

members, all of whom shall be voting members. The Executive Committee shall consist of the

Chair of the Board (who shall also chair the Executive Committee), the Vice Chair of the Board,

the Chairs ofthe standing committees, the Chair ofthe Board of Directors ofPenn State Health

(or, ifsuch chair is not a voting member ofthe Board, a member ofthe Board of Directors ofPenn

State Health who is also a voting member of the Board), the immediate past Chair of the Board (if

such immediate past Chair ofthe Board continues to be a voting member ofthe Board) and such

number of at-large members, nominated by the Govemance Committee and elected by the Board,

as may be necessary to have an executive committee of thirteen (13) members. In nominating at-

large members of the Executive Committee, the Govemance Committee shall consider the

diversity of the various constituencies represented in Board membership for inclusion in the

Committee. The President of the University shall be an ex olfcio non-voting member of the

Executive Commiftee.

(a) Purpose of the Executive Committee. The purpose of the Executive

Committee shall be to transact all necessary business as may arise in the intervals between regular

11



meetings ofthe Board; it being understood that officia[ action by the Executive Committee would

not be expected to be taken except in extraordinary circumstances. Notice of any official action

taken by the Executive Committee shall be provided to the Board at its next regular meeting.

(b) The Executive Committee shall have principal responsibilities inter alia on

matters pertaining to:

o Operations ofthe Board, including annual committee plans and agenda

coordination:

e Outreach, including community relations, alumni relations, govemment

relations, agricultural extension, and the Penn State brand;

. The Corporation for Penn State and Penn College ofTechnology; and

o Operational oversight of university activities that transcend individual

Standing Committee areas of responsibility or are otherwise trans-

university in scope or impact.

(c) Meetings of the Executive Committee. Meetings of the Executive

Committee may be called by the Chair of the Board or by any seven (7) members of the committee.

No official action may be taken by the Executive Committee without the affirmative vote of at

least seven (7) members oI the executive commitlee.

(d) Place of Meetings of the Executive Committee. Meetings of the

committee are held virtually, at the executive offices ofthe University or as otherwise ordered by

the Chair of the Executive Committee.

(e) Notice of Meetings of the Executive Committee. Notice of the time and

place of all meetings of the committee shall be given in the same manner as for meetings of the

Board.
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Section 3.03 Standing Committees. The Board may establish standing committees

thereof in addition to the Executive Committee in accordance with the terms of these Bylaws.

Standing committees are charged with oversight of the subject matters assigned to them and as

more particularly set forth in such committees' respective operating guidelines. Standing

committees shall assume such additional responsibilities as may from time to time be assigned by

the Chair of the Board.

(a) Referral of Matters to Standing Committees. Any matter appropriate for

consideration by a standing committee shall first be referred thereto for initial review and

consideration by the Board or the Chair of the Board. A two{hirds (213) vore of the Trustees

present at a meeting of the Board will permit initial consideration of such matters by the full Board

or permit consideration of a matter referred to a committee that has not been brought forward for

report or recommendation.

(b) Any matter referred to and considered by a standing committee, but upon

which the committee makes no recommendation or report to the Board of Trustees, may be brought

before the Board of Trustees for consideration at the requesl of any Trustee.

(c) Matters Appropriate to More Than One Committee. Except as

otherwise provided in these Bylaws, matters determined to be appropriate for consideration by

more than one committee may be refened by the Chair of the Board to one committee or more.

(d) Final Authority ofthe Board. Unless otherwise specifically delegated and

except as otherwise provided herein or in the approved operating guidelines of any standing

committee, authority to act on all matters is reserved to the Board, and the duty of each standing

committee shall be only to consider and to report or make recommendations to the Board upon

appropriate matters.

m
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(e) Standing Committees Established. In addition to the Executive

Committee, the following standing committees are established:

(1) The Committee on Audit & Risk includirg its Risk Subcommittee

This committee shall consist ofnot less than five (5) voting Trustee members, in addition

to ex ofrcio members and any other members appointed by the Chair of the Board, and, in

accordance with and pursuant to its operating guidelines, shall consider and report or make

recommendations to the Board inter alia on malters pertaining to:

. Financial Reporting and Controls

o Independent Auditors

. Intemal Audit

. Enterprise Risk Management (ERI\'!

. Complaints and Investigations

. Litigation

r Compliance

(2) The Governance Committee including its Nominating

Subcommittee

This committee shall consist of not less than five (5) voting Trustee members, in addition

to ex offrcio members and any other members appointed by the Chair of the Board, and, in

accordance with and pursuant to its operating guidelines, shall consider and report or make

recommendations to the Board inter alia on matters pertaining to:

o University Charter and Bylaws updates

. Trustee Qualifications and Skillsets; Board Composition

o Nominations,Elections,Appointments
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. Long-RangePlanning/Strategy

. The Trustee Code ofConduct

. Board Education, Development and Assessment

o Board Retreats

(3) The Committee on Finance & Investment including its Facilities

Planning Subcommittee

This committee shall consist of not less than five (5) voting Trustee members, in addition

to ex fficio members and any other members appointed by the Chair of the Board and, in

accordance with and pursuant to its operating guidelines, shall consider and report or make

recommendations to the Board inter alia on mallers pertaining to:

. Budgeting

. Capital Expenditures

. Capital Planning

. Debt Structure/Borrowing Authority

. Student Aid

. Tuition, Rates and Fees

o Investment Council

. Real Estate

o Facilities Plan

o New Construction & Renovation

. Physical Plant and Infrastructure

. Naming of University buildings, fields and other facilities

(4) The Committee on Research & Technology

2l



This committee shall consist of not less than five (5) voting Trustee members, in addition

to ex fficio members and any otler members appointed by the Chair of the Board and, in

accordance with and pursuant to its operating guidelines, shall consider and report or make

recommendations to the Board inter alia on matters pertaining to:

o InformationTechnology

o Intellectualproperty

. Artificial lntelligence

. EmergingTechnologies

o Innovation

o StrategicTechnologyPartnerships

. Research Funding

. ResearchCommercialization

o Technology in the Classroom

. Technology GoYemance

(5) The Committee on Student Success

This committee shall consist of not less than five (5) voting Trustee members, in addition

to ex officio members and any other members appointed by the Chair of the Board and, in

accordance with and pursuant to its operating guidelines, shall consider and report or make

recommendations to the Board inter alia on malters pertaining to:

. Student Engagement

. Graduation Rates and Progress

. Commonwealth Campus Strategy

o World Campus
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. Med School,/Law School/Graduate Programs

. Program Rankings

. Establishment ofSchools and Colleges

. College, School, Department Naming

. Mergers of Departments

. Student Health & Wellness

o EnrollmentManagement

. Educational Equrty

. Greek Life

(6) The Equity and Human Resources Committee

This committee shall consist of not less than five (5) voting Trustee members, in addition

to ex fficio members and any other members appointed by the Chair of the Board and, in

accordance with and pursuant to its operating guidelines, shall consider and report or make

recommendations to the Board inter alia on matters pertaining to:

o Selection, evaluation, and compensation ofthe President

o ExecutiveCompensation

. Total Rewards

. Equity, Diversity & Inclusion/Belonging

. Succession Planning

r Talent Development/Training

(0 Selection of Members of Committees and other Board Entities.

Members of Committees and other Board Entities, and the Chair and Vice Chair thereof, shall be

appointed by the Chair ofthe Board. The Chair and, in their absence, the Vice Chair ofthe Board
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shall be an ex fficio member of all Committees and other Board Entities. No Trustee shall serve

as Chair of any Committee for more than five (5) consecutive years, except as specifically

approved by a majority vote ofthe Board ofTrustees.

(g) Term of Committee Members, Committee members shall serve at the

discretion ofthe Chair ofthe Board.

(h) Consultation with Constituent Groups. Standing committees are

expected to seek input lrom constituent groups as appropriate in the exercise of their

responsibilities.

Section 3.04 Quorum and Actions. At any meeting of a committee, the presence of a

majority of the voting Trustee members of such committee (including any ex officio members of

such committee) shall be necessary and sufficient to constitute a quorum for taking official action.

Except as set forth in Section 3.02(c), resolutions ofa committee shall be adopted, and any action

of the committee upon any matter shall be valid and effective, with the affirmative vote of a

majority of the voting Trustee members of the committee present at a meeting duly convened and

at which a quorum is present.

Section 3.05 Authority of Board. Any action taken by any committee or subcommittee

shall be subject to alteration or revocation by the Board; provided, however, that third parties shall

not be prejudiced by such alteration or revocation.

Section 3.06 Special Assignments. The Chair of the Board may make special

assignments to the Trustees from time to time in furtherance ofthe Board's duties and obligations.

Such assignments shall include without limitation representation of the Board at University

Commencements, as liaison to capital and other fundraising campaigns, and in other capacities

where Trustee participation would be beneficial.

24



ARTICLE IV

LIABILITY AND INDEMNIFICATION

Section 4.01 Personal Liability of Trustees.

(a) Elimination of Liability. To the fullest extent that the laws of the

Commonwealth of Pennsylvania, as now in effect or as hereafter amended, permit elimination or

limitation of the liability of Trustees for monetary damages, no Trustee of the University shall be

personally liable for monetary damages as such for any action taken, or any failure to take any

action, as a Trustee.

(b) Nature and Extent of Rights. The provisions of this Section shall be

deemed to be a contract with each Trustee ofthe University who serves as such at any time while

this Section is in effect and each such Trustee shall be deemed to be so serving in reliance on the

provisions of this Section. Any amendment or repeal of this Section or adoption ofany Bylaw or

provision of the Charter of the University which has the effect of increasing Trustee liability for

monetary damages shall operate prospectively only and shall not affect any action taken, or any

failure to act, prior to the adoption of such amendment, repeal, Bylaw or provision.

Section4.02 Indemnification.

(a) Right to Indemnification.

(D As used herein, the word "Action" shall mean any action, suit or

proceeding, administrative, investigative or other, (A) in which such person is

named as a defendant (other than in an action, suit or proceeding commenced by

the University) or @) in connection with which such person is not named as a

defendant but is a witness, subject to investigation or otherwise involved, in either

case by reason of such person being or having been a Trustee or officer of the
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University or by reason of such person serving or having served at the request of

the University as a director, officer, employee, fiduciary or other representative of

another corporation, partnership, joint venture, trust, employee benefit plan or other

entity.

(ii) Except as prohibited by law, each Trustee and officer of the

University shall be entitled as ofright to be indemnified by the University against

expenses and any liability paid or incurred by such person in connection with any

Action.

(iiD Except as provided in Section 4.02(c) below, the University shall

not indemnift any Trustee or officer, or pay, advance or reimburse any Trustee or

officer, for any legal fees and expenses incurred in connection with any action, suit

or proceeding, administrative, investigative or other, which such Trustee or officer

brings, directly or indirectly, against the University, the Board or any officer,

Trustee, employee, agent or representative of the University or the Board.

(iv) A person who is not a Trustee or officer of the University may be

similarly indemnified in respect ofservice to the University to the extent the Board

at any time designates such person as being entitled to the benefits olthis Section.

The Board has delegated to the Vice President(s) and General Counsel the authority

to make the determination, after consideration of relevant facts and circumstances,

as to whether a person who is not a Trustee or officer of the University shall be

indemnified in respect of their service to the University pursuant to this paragraph.

(v) As used in this Section, "indemnitee" shall include each Trustee and

each officer of the University and each other person designated by the Board as

26



entitled to the benefits of this Section; "liability" shall include amounts of

judgments, excise taxes, fines, penalties and amounts paid in settlement; and

"expenses" shall include fees and expenses ofcounsel incuned by the indemnitee

only if (A) the University has not at its expense assumed the defense ofthe Action

on behalfofthe indemnitee with reputable and experienced counsel selected by the

University, or (B) it shall have been determined pursuant to Section 4.02(c) hereof

that the indemnitee was entitled to indemnification for expenses in respect of an

Action brought under that Section.

(b) Right to Advancement of Expenses. Every indemnitee shall be entitled as

of right to have their expenses in defending any Action paid in advance by the University, as

incurred; provided, however, that the University receives a written undertaking by or on behalfof

the indemnitee to repay the amount advanced if it should ultimately be determined that such

person's conduct was such that the University is prohibited by law from indemnifying such person.

(c) Right of Indemnitee to Initiate Action; Defenses.

(i) Ifa written claim for indemnification or advancement of expenses

under paragraph (a) or paragraph (b) of this Section is not paid in full by the

University within thirty days after such claim has been received by the University,

the indemnitee may at any time thereafter commence a lawsuit to recover the unpaid

amount ofthe claim and, ifsuccessful in whole or in part, the indemnitee shall also

be entitled to be paid the reasonable expenses ofprosecuting such suit.

(ii) The only defenses to a lawsuitto recover a claim for indemnification

otherwise properly asserted under paragraph (a) shall be that the indemnitee's

conduct was such that under applicable law the University is prohibited from
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indemnifying the indemnitee for the amount claimed, but the burden of proving any

such defense shall be on the University.

(iiD The only defense to a lawsuit to recover a claim for advancement of

expenses otherwise properly asserted under paragraph @) shall be that the

indemnitee failed to provide the undertaking required by paragraph (b), but the

burden ofproving any such defense shall be on the University.

(d) Non-Exclusivityl Nature and Extent ofRightsl Insurance. The rights to

indemnification and advancement ofexpenses provided for in this Section shall (i) not be deemed

exclusive of any other rights to which any indemnitee may be entitled, (ii) be deemed to create

contractual rights in favor of each indemnitee who serves the University at any time while this

Section is in effect (and each such indemnitee shall be deemed to be so serving in reliance on the

provisions of this Section), and (iii) continue as to each indemnitee who has ceased to have the

status pursuant to which he was entitled or was designated as entitled to indemnification under this

Sectionandshall inure to the benefit ofthe heirs and legal representatives of each indemnitee. The

University may provide, at its cost, insurance, or may self-insure, to protect itselfand any Trustee,

officer, agent or employee eligible to be indemnified hereunder against any liability or expense

whether or not the University would have the power to indemnifu such Trustee, officer, agent or

employee.

ARTICLE V

OFFICERS AN'D EMPLOYEES

Section 5.01 Ollicers.



(a) O{ficers. The officers ofthe Board shallbe a chair (the "Chair"), and avice

chair (the "Vice Chair"), each of whom shall be a member of the Board, and a Secretary, who may

or may not be a member ofthe Board.

(b) Election and Term of Officers. All officers ofthe Board shall be chosen

each year by vote ofthe Board present at the stated meeting ofthe Board in November to serve for

a period of one year and until their successors are chosen according to these Bylaws.

(c) Duties of Officers. The Chair shall perform the corporate duties which

pertain to that office. The Chair shall appoint all committees and subcommittees of the Board and

the chairperson thereof (except the Executive Committee). The Vice Chair shall, in the absence

of the Chair, perform the duties ofthe Chair. The Secretary shall perform the corporate duties

which pertain to that office, be custodian of the corporate seal, conduct the ordinary

correspondence ofthe Board and maintain an accurate record ofall proceedings ofthe Board and

its committees.

(d) Vacancies in Office. Vacancies in any office or offices may be filled by

the voting members present at any meeting ofthe Board.

(e) Officers of the University. The executive officers of the University shall

be the President, one or more Vice Presidents as the President may from time to time determine,

an associate secretary, three assistant secretaries, a Treasurer, and three assistant treasurers, all of

whose appointments are approved by the Board. Executive officers may appoint and delegate

responsibilities to assistants as they deem appropriate, but shall at all times remain specifically

accountable to the President and the Board for the diligent performance ofand oversight oftheir

responsibilities as Officers ofthe University. Except for the office ofthe President and Secretary,

any two or more offices may be held by the same person. The President shall hold office at the
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pleasure ofthe Board, or until their death or resignation. Each other executive officer shall hold

office at the pleasure ofthe President, except that the removal ofthe Vice President and General

Counsel shall be undertaken in consultation with the Chair ofthe Board.

(f) The associate secretary and assistant secretaries shall assist the Secretary

and/or associate secretary in the performance oftheir duties and may act for and on behalf of the

University in the same manner and with the same authority as the Secretary and/or associate

secretary. The Treasurer shall receive and disburse all monies ofthe corporation as authorized by

the Board. The assistant treasurers shall assist the Treasurer in the perlormance of these duties

and shall act for and on behalf of the University in the same manner and with the same authoriry

as the treasurer.

Section 5.02 Additional Officers; Other Agents and Employees. Upon

recommendation of the President, the Board of Trustees may from time to time appoint additional

officers and assistant officers as it deems advisable. The President of the University mayemploy

lrom time to time such other administrative leaders, agents, employees and independent

contractors as the President may deem advisable for the prompt and orderly kansaction of the

business ofthe University and may prescribe their duties and the conditions oftheir employment,

fix their compensation and dismiss them at any time, without prejudice to their contract rights, if

any.

Section 5.03 TheChair. The Chairofthe Board shall be elected from among the voting

members ofthe Board, shallpreside at a[[ meetings ofthe Board as provided herein, and shall have

such further powers and duties as are set forth in these Bylaws and as from time to time may be

prescribed by the Board. The Chair shall be an ex fficio member of all standing committees and
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subcommittees, entitled to vote thereon. In the absence or disability ofthe Chair, the Vice Chair

shall have the powers and perform the duties ofthe Chair.

Section 5.04 The President. The President ofthe University shall bethe chiefexecutive

officer ofthe University. Subject to the control ofthe Board, the President shall have supervision

of and general management and executive authority over all the properties, operations, business,

affairs and employees of the University, and shall see that the policies and programs adopted or

approved by the Board are carried out. The President shall exercise such further powers and duties

as are set forth in these Bylaws and as may from time to time be adjusted by the Board. The

President, as chief administrative officer, shall carry out all orders and directives ofthe Board and

shall administer all policies of the Board, as well as University policies. The establishment of

senior administrative positions responsible directly to the President and the determination of the

functions ofsuch positions shall be made by the President, who may delegate authority to others.

All administrative officers with the title of Vice President or Dean shall be appointed by the

President, with notification to the Board ofTrustees. Removal ofsuch administrative officers shall

be made by the President and, in such event, the President shall inform the Board of Trustees of

such removal at the next regular meeting ofthe Board. The President, as chief policy officer, shall

have final authority, subject to the revisions and orders ofthe Board ofTrustees, to establish policy

conceming educational policy and planning, student affairs, the instructional program, courses and

curricula, personnel, admissions, graduation requirements, scholarships and honors, calendar

requirements, business, planning, research, and finance; provided, however, that the President shall

delegate to the faculty, as appropriately organized, subject to the orders of the President, the

authority to establish policy conceming the approval and supervision ofthe instructional program,

including courses and curricula, academic admission standards, graduation requirements, and
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scholarships and honors. As set forth in Sections 5.09 (e) and (f) herein, the President shall consult

with the faculty, as appropriately organized, in the establishment ofpolicy conceming educational

policy and planning, including general admissions policy, calendar, academic personnel, student

affairs, and any other matter he or she shall deem appropriate. In addition, the President shall

consult with the student body, as appropriately organized, in the area of student affairs.

Section 5.05 The Vice President(s). The University may have one or more Vice

President(s) appointed as Oflicers and given executive powers in designated areas by resolution

of the Board, subject to the control of the President. Such Vice President(s) shall exercise such

further powers and duties as are set forth in these Bylaws and as may from time to time be adjusted

by the Board or the President, including employing those persons needed to assist such Vice

President in carrying out their responsibilities. At the request ofthe President, or in their absence

or disability, the Executive Vice President and Provost shall exercise the powers and duties ofthe

President.

Section 5.06 The Secretary and Associate Secretary and Assistant Secretaries. It

shall be the duty ofthe Secretary (a) to keep an original or duplicate record ofthe proceedings of

the Board, and a copy ofthe Charter and ofthe Bylaws; (b) to give such notices as may be required

by law or these Bylaws; (c) to be custodian ofthe corporate records and ofthe seal ofthe University

and see that the seal is affixed to such documents as may be necessary or advisable; and (d) to

exercise all powers and duties incident to the office of Secretary; and such further powers and

duties as are set forth in these Bylaws and as may from time to time be adjusted by the Board or

the President. The Associate Secretary and the Assistant Secretaries shall assist the Secretary in

the performance of their duties and shall also exercise such further powers and duties as are set

forth in these Bylaws and as may from time to time be adjusted by the Board, the President or the
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Secretary. At the direction of the Secretary or in their absence or disability, the Associate Secretary

shall exercise the powers and duties ofthe Secretary.

Section 5.07 The Treasurer and Assistant Treasurers. It shall be the duty of the

Treasurer (a) to keep the University's contracts, insurance policies, leases, deeds and other

business records; (b) to see that the University's lists, books, reports, statements, tax retums,

certificates and other documents and records required by law are properly prepared, kept and filed;

(c) to be the principal officer in charge of ta.r and financial matters, budgeting and accounting of

the University; (d) to have charge and custody of and be responsible for the University's funds,

securities and investments; (e) to receive and give receipts for checks, notes, obligations, funds

and securities ofthe University, and deposit monies and other valuable effects in the name and to

the credit of the University. in such depositories as shall be designated by the Board; (f) to cause

the funds of the University to be disbursed by payment in cash or by checks or drafts upon the

authorized depositories of the University, and to cause to be taken and preserved proper vouchers

for such disbursements; (g) to render to the President and the Board whenever they may require it

an account of all transactions as Treasurer, and reports as to the financial position and operations

ofthe University; (h) to keep appropriate, complete and accurate books and records ofaccount of

all the University's business and transactions; and (i) to exercise all powers and duties incident to

the office ofTreasurer; and such fudher duties as are set forth in these Bylaws and as from time to

time as may be prescribed in these Bylaws or by the Board or the President. The assistant

treasurers shall assist the Treasurer in the performance of their duties and shall also exercise such

further powers and duties as are set forth in these Bylaws and as from time to time may be

prescribed by the Board of Trustees, the President or the Treasurer. At the direction of the
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Treasurer or in their absence or disability, an assistant treasurer shall exercise the powers and

duties of the Treasurer.

Section 5.08 Vacancies. Any vacancy in any office or position by reason of death,

resignation, removal, disqualification, disability or other cause shall be filled in the manner

provided in this Article V and the Appendix to these Bylaws on Nomination, Election and

Appointment of Trustees, as applicable, for regular election or appointment to such oflice.

Section 5.09 Delegation of Duties. The Board may in its discretion delegate for the time

being the powers and duties, or any of them, ofany officerto any other person whom it may select.

As authorized by the Board, an officer may delegate performance of specific duties to employees

and agents ofthe University.

(a) Nohvithstanding the foregoing, the following matters shall require the

approval ofthe Board:

(D Basic University Organization and Policy

a. Amendments to the Charter, Bylaws and Board directives;

b. Significant new University programs, schools or academic

initiatives.

c. Authorization to grant degrees to graduates; and

d. Approval ofthe University's Strategic PIan.

(iD Fiscal Matters

a. Establishment of major University fiscal policies;

b. State appropriation requests and annual operating budgets;
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c. Acceptance of gifts, bequests, grants, fellowships,

scholarships or loan funds that exceed parameters set forth

in applicable University policy;

d. Establishment of, or changes in, tuition, housing and food

rates and mandatory student fees;

e. Authorization to borrow money; authorization ofpersons to

sign checks, contracts, legal documents and other

obligations, and to endorse, sell, or assign securities; and

f. Selection ofa firm to perform the annual audit ofUniversity

accounts.

(iiD Capital Projects

a. Establishment of, or material changes in the University's

five-year Capital Plan;

b. Establishment ol or material changes in, existing policies on

matters such as honorific naming of buildings, roads, fields

and preservation of campus landmarks;

c. Purchase of land and other real estate with a purchase price

of $ I million or more;

d. Sale or donation of land or other real estate. with the

exception ofthe sale ofland and other real estate with a sale

price of less than $3 million gifted to the University for the

express purpose of sale with proceeds benefitting the

University;
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e. Honorific and other naming decisions for individual

buildings, roads and fields or as set forth in University

policy, AD 05 Naming University Facilities and Academic

Units;

Any new construction or renovation project for which the

total project cost is $10 million or more, including:

f.

(in)

l. Total project cost; provided however, that with the

express approval ofthe Senior Vice President for

Finance and Business, the University shall have the

discretion to expend up.to an additional l0 percent of
the approved total project cost, as necessary; and

2. Ar.rarding ofcontracts for construction:

C. Projects under $[0 million in cost that are bond-financed.

Personnel Matters.

a. The selection, evaluation, compensation and removal ofthe

President ofthe University, in accordance with policies and

procedures adopted by the Board from time to time. This

responsibility includes a commitment to grant the President

broad delegated authority, to support the President in their

the exercise of such authority, to judge the performance of

the President, and if necessary, to remove the President. In

the selection of a President, the Board shall consult with

representatives ofthe faculty and the student body.

b. The establishment of and any changes to the University's

executive compensation philosophy.

36



c. The establishment of and any changes to the employment

terms and conditions ofthe President ofthe University.

d, The process by which Vice Presidents and Deans are

appointed, and any material amendments or modifications to

such process.

(v) Subsidiaries

a. Appointment of directors of each direct subsidiary of the

University as provided in such subsidiary's articles of

incorporation;

b. Amendments to the articles of incorporation of each direct

subsidiary ofthe University; and

c. Exercise ofrights reserved to the University in the articles of

incorporation, bylaws or other goveming documents of any

direct or indirect subsidiary of the University.

(vi) Miscellaneous

a. Selection of the recipients of Distinguished Alumni Awards,

honorary degrees and the Penn State Medal; and

b. Selection ofspecific dates for regular meetings ofthe Board.

(b) The delegation of authority set forth in this Section 5.09 requires that the

Board rely on thejudgment and decisions ofthose who operate under its authority. However, this

reliance of the Board must be based upon its continuing awareness of the operations of the

University. Therefore, the Board shall receive and consider thorough and forthright reports on the

affairs ofthe University by the President or those designated by the President. The Board has a
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continuing obligation to require information or answers on any University matter with which it is

concemed. In addition to such matters as the President of the University may determine, or as

requested by the Chair of the Board, the following matters shall be presented to the Board or an

appropriate stand ing committee for information :

(i) Basic University Organization and Policy

a. New curricula and major changes in existing curricula;

b. Majorpolicy matters affecting student welfare and activities;

and

c. Major policy matters affecting research, including

intellectual property policy.

(ii) Fiscal Matters

a. Financial statements, and gifts, bequests, grants, fellowship,

scholarships, Ioan funds that are in accord with established

policy; and

b. The University's annual reports filed under the Clery Act

and the Pennsylvania Right to Know Act.

(iiD Personnel Matters

a. Policies. New or significant changes to existing

employment policies ; and

b. Executive Compensation - information regarding:

executives (other than the President ofthe University),

in accordance with policies and procedures

recommended by the Human Resources Committee

from time to time.

2. the establishment ofor changes to executive

compensation and benefit programs and policies
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(2) Information regarding the appointment and removal of Vice

Presidents and Deans.

(iv) Capital Projects

a. New construction or renovations projects with a total project

cost equal to or greater than $5 million but less than $10

million;

b. Generic naming of individual buildings and roads and

honorific naming of University facilities other than

individual buildings, roads and fields;

c. Purchase of real estate with a purchase price of less than $ I

million;

d. Reports on the sale of land and other real estate with a sale

price of less than $3 million gifted to the University for the

express purpose of sale;

e. Informational updates on the Capital Plan; and

f. Reports on the progress of new construction or renovation

projects with a total project cost of $ l0 million or more.

(c) Board of Trustees Delegation of Authority to Certain University

Administrative Officers.

(D The President, Senior Vice President for Finance and Business, and

other duly appointed Officers of the University are hereby fully authorized and

empowered to execute and acknowledge all deeds, agreements and contracts, and

to transfer and endorse, sell, assign, set over and deliver any and all shares ofstock,



bonds, debentures, notes, evidences of indebtedness or other securities now or

hereafter standing in the name ofor owned by this University, and to make, execute,

acknowledge, and deliver, under the corporate seal of this University, any and all

written instruments necessary or proper to effectuate the authority hereby

conferred.

(iD The Senior Vice President for Finance and Business may delegate

in writing to such employees ofthe University as they may deem appropriate, the

authority to execute and acknowledge on behall of the University standardized

agreements and contracts for which those employees have administrative

responsibility.

(iii) The Chief Investment Officer, or in such person's absence, the

Managing Director, Operations of the Offrce of Investment Management, is hereby

fully authorized and empowered on behalfofthe University to transfer and endorse,

sell, assign, set over and deliver any and all shares of stock, bonds, debentures,

notes or other securities now or hereafter standing in the name ofor owned by the

University, and to make, execute, acknowledge, and deliver, under the corporate

seal of the University, any and all written instruments necessary or proper to

effectuate the authority hereby conferred.

(iv) The Associate Secretary and assistant secretaries ofthis University,

or any one ofsuch officers, be and they are hereby fully authorized and empowered

on behalfofthis University to make, execute, acknowledge, and deliver, under the

corporate seal of this University, any and all written instruments necessary or

proper to effectuate the authority hereby conferred.
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(d) Subject to the provisions ol Section 5.09(a)(v), the affairs of any direct or

indirect subsidiary ofthe University shall be governed by the board ofdirectors ofsuch subsidiary

in accordance with the articles of incorporation, bylaws or other goveming documents of such

subsidiary.

(e) Faculty

i. Responsibilities. The faculty, as appropriately organized, pursuant to

delegation from the President, and subject to the revisions and orders ofthe

President, shall establish policy conceming the approval and supervision of

the instructional programs including courses and curricula, academic

admissions standards, graduation requirements, and scholarships and

honors.

ii. Consultation by the President. The facultv shall be consulted bv the

President conceming student affairs, educational policy and planning,

academic personnel, and any other matter upon the request ofthe President.

rl. Comryrulrqalpn yrlh lhq Beard. Official facultv communication to the

Board of Trustees shall be made through the President and through faculty

participation on the standing committees.

iv. Resular Meetings. In furtherance of the objective of appropriate

communication among the faculty, the administration and the Board of

Trustees, a meeting will be held at least once per semester, attended by the

President, the Provost and the Vice President for Administration, the Chair,

Chair-Elect and Secretary of the Faculty Senate and the Chair and Vice
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Chair ofthe Board ofTrustees. Any ofsuch individuals may initiate agenda

items for any such meeting.

Student Body

i. Consultation by the President. The student body shall be consulted

by the President conceming the establishment ofpolicy for student

affairs.

ii. Communication with the Board. Official student communication to

the Board ol Trustees shall be made through the President and

through student participation on the standing committees.

iii. Participation in the Deliberations ofthe Faculty. Students may also

participate in an appropriate manner in the deliberations of the

faculty sub.iect to the revisions and orders ofthe President.

ARTICLE \'I

MISCELLANEOUS CORPORATE TRANSACTIONS AND DOCUMENTS

Section 6.01 Execution of Notes, Checks, Contracts and Other Instruments. All

notes, bonds, drafts, acceptances, checks, endorsements (other than for deposit), guarantees and

all evidences of indebtedness of the University whatsoever, and all deeds, mortgages, contracts

and other instruments requiring execution by the University, may be signed by the Chair, the

President, the Senior Vice President for Finance or other duly appointed Officer, and authority to

sign any ofthe foregoing, which may be general or confined to specific instances, may be conferred

by the Board upon any other person or persons. Any person having authority to sign on behalfof

the University may delegate, from time to time, by instrument in writing, all or any part of such
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authority to any other person or persons ifauthorized to do so by the Board, which authority may

be general or confined to specific instances.

Section 6.02 Voting Securities Owned by the University. Securities owned by the

University and having voting power in any other university shall be voted by the President or any

Vice President, unless the Board confers authority to vote with respect thereto, which may be

general or confined to specific investments, upon some other person. Any person authorized to

vote such securities shall have the power to appoint proxies, with general power of substitution.

ARTICLE VII

GENERAL PROVISIONS

Section 7.01 Olfices. The principal business office of the University shall be located at

201 Old Main, University Park, Pennsylvania 16802. The University may also have offices at

such other places within or without the Commonwealth of Pennsylvania as the business of the

University may require.

Section 7.02 Corporate Seal. The Board shall prescribe the form ofa suitable corporate

seal, which shall contain the full name ofthe University and the year and state of its creation.

Section 7.03 Fiscal Year. The fiscal year of the University shall end on June 30 or on

such other day as shall be fixed by the Board.

Section 7.04 Private Inurement. No part of the net eamings of the University shall

inure to the benefit of, or be distributable to, its Trustees, officers or other private persons, except

that the University shall be authorized and empowered to pay reasonable compensation for services

rendered and to make payments and distributions in furtherance ofthe purposes set forth in these

Bylaws and the University's Charter.



ARTICLE \'III

CONFLICTS OF INTEREST

This article sets forth specific responsibilities concerning Conflict of Interest and related

matters and shall be read and implemented in concert with the Trustee Code of Conduct, Article

II, Section 2.03.

Section 8.01 Definitions. For purposes of Sections 8.01 - 8.ll hereof, the following

terms shall have the meanings set forth below.

(a) Board. "Board" includes the Board itselfand any Board Entity.

(b) Conflict of Interest. A "conflict of interest" exists when a reasonable

observer, having knowledge of all the relevant facts and circumstances, would conclude that a

Trustee has an actual, apparent or potential conflict of interest in a matter related to the University.

In addition to financial conflicts of interest, a conflict of interest includes a situation in which a

Trustee, family member or related entity has an interest that may lead the Trustee to act in a way

that is incompatible with or a breach ofthe Trustee's fiduciary duty to the University or use such

Trustee's role to achieve personal gain or benefit or gain or benefit to family, friends or associates.

As part of their duties to avoid conflicts of interest, Trustees shall refrain from requests of the

President or staff for special consideration or personal prerogatives, including admissions,

employment, athletic tickets and benefits and contracts for business. To avoid conflict ofinterest,

Trustees shall also refrain from using their position as a Trustee to market or endorse products or

services in exchange for any personal benefit. This does not preclude the recommendation of a

service provider or vendor to the University where the Trustee does not receive anything in retum.

Trustees must be aware of the potential of conflicts arising from the solicitation or acceptance of

benefits ofany kind from third parties, including vendors and/or donors to the University. Finally,
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because engaging in business transactions with, receiving remuneration from and/or accepting any

benefit from another Trustee- whether directly or indirectly- while both are serving on the

Board can create the appearance of a conflict of interest, such transactions should be generally

avoided and shall be promptly reported as set forth below.

(c) Disclose or Disclosure. "Disclose" or "disclosure" means to provide a brief

summary of the transaction, agreement or business arrangement and the Trustee's financial or

other interest.

(d) Family Member. A "family member" means a Trustee's spouse, child,

parents, or siblings.

(e) Financial Conflict of Interest. A "financial conflict of interest" exists

when a Trustee, a family member or related entity has an actual or potential financial interest in a

matter (i) that is pending before the Board for discussion or vote or (ii) in which the Trustee or a

family member is personally involved. A financial conflict of interest does not include a student

or employment relationship of a family member.

(f) Retated Entity. A "related entity" means a corporation, partnership,

association or other entity where the Trustee or family member serves as an officer, director,

partner or employee; expects to receive $5,000 or more in compensation for services in a calendar

year; holds any equity in a non-publicly traded entity; or holds an interest of 5%;o or more in a

publicly traded entity.

(g) Trustee. For the purposes of this Article Vlll, the term "Trustee" is any

person with voting rights as a Trustee ofthe University.

(h) University. For purposes of this Article VIII, the term "University"

includes all direct and indirect subsidiaries thereof.
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Section 8.02 Disclosure. Each Trustee must disclose in writing to the Office of the

Board of Trustees and to the Chair of the Board all situations that involve conflicts of interest as

defined herein as soon as the conflict of interest becomes known to such Trustee, with the

understanding that the obligation is to make reasonable efforts to obtain information that might be

required for disclosure.

(a) Disclosure ofConflicts oflnterest. Any Trustee who becomes aware ofa

conflict of interest, including one created by an offered gift or benefit, should iollow the procedures

in this section for disclosure. Trustees should review Sections 8.09 (Gifts and Favors) and 8.05

(Contracts or Transactions with the University) for additional guidance regarding potential

conflicts of interest. Trustees should further review the following Penn State policies for additional

guidance on the University's policies for its employees regarding potential conflicts of interest:

Penn State Policy BS07 Authorit and Procurement AD86 Acceptance of Gi1ls and

Entertainment and RP06 Disclosure and Man asement ol Sisnificant Financial lnterests and the

Family Educational Rights and Privacy Act (FERPA) of 1974 .

Section 8.03 Annual Disclosure. ln addition to other annual disclosures required by law

or policy, each Trustee must disclose annually and in writing to the secretary of the Board all

conflicts of interest as defined herein. The annual disclosures ofknown conflicts of interest will

be publicly available upon request.

Section 8.04 Recusal and Cooperation. Ifa matter in which a Trustee has a conflict of

interest comes before the Board for discussion or decision, the interested Trustee shall leave the

Board meeting while the matter is discussed and voted upon. The Trustee's interest and recusal

shall be noted in the minutes, which shall be publicly available. The Trustee shall also cooperate
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with any instruction provided by the Chair or administrative leadership to ensure that any conflict

of interest is being appropriately addressed.

Section 8.05 Contracts or Transactions with the University.

(a) A contract or transaction between the University and a Trustee, family

member or an entity in which a Trustee or family member has a beneficial interest of ten percent

(10%) or more and the contract or transaction is valued at $10,000 or more must be approved by

the Board in accordance with this Section. The University official responsible for the matter must

first conclude that it is in the best interests of the University to consider entering into such a

contract or transaction. In circumstances where the Trustee, family member or related entity is

purchasing goods or services from the University, as opposed to selling such goods or services,

the matter is presumptively in the University's interests if the price is fair and reasonable and the

contract or transaction does not foreclose a similar transaction with another individual or entity.

In other circumstances where the University is purchasing goods or services, the officer must first

explore altematives that do not involve an interest of the Trustee, family member or entity in which

the Trustee or family member owns a beneficial interest of ten percent (t0%) or more. If, after

exercising such due diligence, the official determines that it is in the best interests ofthe University

to proceed, the matter must be submitted to the Board for approval. The written materials

submitted to the Board shall include a description of the contracting process, including the use of

open and public bidding ifpossible and practical, and the official's analysis ofwhy it is in the best

interests ofthe University to proceed with the agreement or relationship. The interested Trustee

shall leave the meeting during the discussion and voting. The Board shall determine by a majority

vote ofthe disinterested Trustees whether the transaction or arrangement is in the University's best

interests, the price and value provided are fair and reasonable to the University and whether to



approve the transaction or arrangement. Any such decision shall be recorded in the minutes, which

shall be publicly available.

(b) Contracts or transactions of less than $ I 0,000 between the University and a

Trustee, family member or an entity in which the Trustee or a family member has a beneficial

interest often percent (10%) or more will be disclosed to the Board annually in a written report

which shall be available to the public. The report shall include a certification by the appropriate

officers of the University that such contracts or transactions were made in the normal course of

business and were fair to the Univenity.

section 8.06 Annual Statements. Each Trustee shall annually sign a statement that

affirms that such Trustee (a) has received a copy oi the Board's conflict of interest policy as

expressed in this Article VIII, (b) has read and understands the policy, and (c) has agreed to comply

with the policy.

Section 8.07 Fiduciary Duty. Members of the Board stand in a fiduciary relationship to

the University which reposes special confidence in each member. Members ofthe Board shall act

in good faith, with due regard to the interests of the University, and shall comply with the fiduciary

and other principles set forth in the Code of Conduct, Article II, Section 2.03, in addition to any

other University policies, state or federal requirements. Trustees bring to their roles varied

backgrounds and expertise, and they are selected in different ways, but they must keep the welfare

ofthe entire University, notjust a particular constituency, at all times paramount'

Section 8.08 Misuse of Information. No member of the Board shall for personal gain

or benefit or for the gain or benefit of others use any information not available to the public at

large and obtained as a result of service to the University. As set forth more fully in the Code of

conduct, Article II, Section 2.03(e), no member ofthe Board should make gratuitous demands for
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records and information that are not reasonably related to their responsibilities as Trustees and or

that pose an undue burden on the University and its staff.

Section 8.09 Gifts and Favors. No member of the Board shall solicit or accept for

personal use or for the use ofothers any gift, loan, gratuity, reward, promise offuture employment

or any other thing of monetary value based on any understanding that the vote, official action or

judgment ofthe member would be influenced thereby.

Section 8.10 Pre-Existing Contract or Transaction. A contract or transaction that

would be required to be disclosed under this Article but which was entered into before the

interested Trustee assumed office, or which became subject to this Article as a result of

amendments to the Article, and which remains to be performed in whole or in part, shall be

disclosed by the Trustee pursuant to Section 8.03 but is not subject to the voting and other

requirements of this Article.

Section 8.11 Certain Famity Members as Employees. A record of all spouses or

dependent children of Trustees who are employed by the University or an affiliated entity and

where compensation exceeds $10,000 per year shall be maintained in the Office ofthe Board and

the names and positions but not the amount of compensation shall be posted on the university's

public website.

Section 8.12 Employment of Trustees. No Trustee may be employed by the University

in any capacity before the fifth (5th) anniversary ofthe date on which such person last served as a

Trustee, except as approved by action ofthe Board.

Section 8.13 Disclosure of Potential conflict of Interest by Employees of the

University. Employees of the University shall exercise the utmost good faith in all transactions

touching upon their duties to the University and its property. In their dealings with and on behalf



ofthe University, they shall be held to a strict rule of honest and fair dealings between themselves

and the University. They shall not use their positions, or knowledge gained therefrom, in such a

way that a conflict of interest might arise between the interest of the University and that of the

individual. Employees shall disclose to the administrative head of the college or other unit in

which they are employed, or other appropriate superior officer, any potential conflict of interest

which they are aware before a contract or transaction is consummated. Annual reminders of these

Conflict of Interest responsibilities and necessary disclosures shall be provided to all employees.

Section 8.14 Consultation. Any Trustee or University official may consult with the

Secretary of the Board or the Vice President and University General Counsel conceming the

interpretation or application ofany ofthe provisions of Article VIII.

ARTICLE TX

ANIEND}IENTS

Section 9.01 Amendments. These Bylaws may be amended, altered or repealed, and

new bylaws may be adopted, by the Board at any regular or special meeting. Except as specifically

set forth in Article IV, no provision ofthese Bylaws shall vest any property or contract right in any

person.
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BYLAWS AMENDMENT HISTORY

May 6,2016 Amended and Restated Bylaws adopted

November4,2016 Section3.03(f)(vi)amended

Jrly 21,2017 Section 5.09 amended

November 10,2017 Sections 2.12, 4.01 and 4.02 amended

}y'ray 3,2019 Sections 5.09 and 8.01 amended

November 15,2019 Section 2.01 (b) amended

May 8,2020 Sections 3.03 and 5.09 amended

September 18,2020 Sections 2.01(a), 2.09,3.02,3.03(d),3.03(e), 3.03(fxi), 3'03(f)(iii),

3.03(0(vii),3.03(g),3.03(h),3.03(k),3.030), 3.05, 3.06(b), s.0e(bxiiD and s.Oe(c)(iii) amended

May 7,2021 Section 5.01(b) amended

July 30,2024 Amended and Restated Bylaws adopted
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ELECTIONS APPENIDIX TO BYLAWS:

Nomination, Election and Appointment of Trustees Including Emeriti

As adopted on July 30,2024
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SECTION ONE:

THE ROLE OFTHE GOVtrRNANCE COMMITTEE OFTHE BOARD AND ITS

NOMINATING SUBCOMMITTEE

The Govemance Committee of the Board of Trustees has authority over the Trustee

nomination, election and appointment process, subject to the Charter and Bylaws of the

University. The Committee's Nominating Subcommittee assumes the lead role in managing

the Committee's responsibilities.

2. The Subcommittee:

(a) Evaluates, recommends and reports on the Board's skill set inventory and

recommends such modifications as may be necessary or appropriate while considering

and integrating the Board's diversity needs across all dimensions as part ofthis annual

review.

(b)

(c)

Develops and maintains the Statement of Interest and Candidate Questionnaire and

Scorecard for Self-Assessment by prospective and incumbent Trustees ("Candidates"

and "Candidate Questionnaire") set forth in Section Ten ofthis Appendix.

Works with the Office of the Board of Trustees ("Office of the Board") to ensure that

instructions and required materials are provided to Candidates and that the Office of

the Board timely and fairly reviews submitted Candidate Materials.r

I Taken together, the certification, references, biography/position statement, and Candidate Questionnaire are "Candidate Materials."

Required Candidate Materials may be arnended by fie Nominaling Subcommittee from time to time.

1.



(d) Helps to recruit prospective new Board members, particularly in the At-Large and

Business and Industry ("8&I") Trustee categories.

(e) Interviews and makes recommendations to the Board with respect to Candidates for

the At-Large, B&1, Academic and Student Trustees.

(D Reviews Candidates for Alumni Trustee and determines whether Candidates are

qualified to be placed on the ballot.

(g) Shares the Board's Required Elements for Candidates along with the Board's Skills

and Demographics Report and the "Candidate Questionnaire" with the Office ofthe

Govemor and Senate Leadership to support their processes in Trustee selections.

(tr) Considers and recommends Trustees to the Board for ernerilzs status

SECTION TWO:

REQUIREMENTS FOR ALL CANDIDATES

The Office ofthe Board provides information to all Candidates regarding required submittals

and processes, and also determines when Candidate requirements are completed. The Office

ofthe Board provides prompt notification ofany gaps in Candidate Materials as well as notice

of completion to Candidates.

Nominations (including self-nominations) for candidacy for At-Large, Alumni, Agricultural,

B&1, Student and Academic Trustee seats are submitted to the Office of the Board. Whether

new or incumbent, all Candidates (except gubematorial appointees) must complete the

following before their name will be ptaced on the ballot or nomination will be acted upon by

the appointing authority. Candidates must:

(a) Register with the Office ofthe Board prior to any applicable deadline.

(b) Undergo a standard background check, the results of which shall reflect no criminal

convictions or pending criminal matters.

(c) Sign a certification that they will adhere to the Code of Conduct both as a Trustee

candidate and a Trustee.

(d) Provide a list ofthree references who can speak to the Candidate's qualifications and

(e)

expeflence.

Submit a biography/position statement

2
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(0 Complete the "Candidate Questionnaire" set forth in Section Ten (X) which is made

publicly available.

Requirements applicable to particular individuals or groups:

(a) Incumbent Trustees shall additionally submit a validation of"Record of Service" (as

maintained by the Office of the Board including disclosure of any wamings,

reprimands, or letters ofcensure received while serving on the Board.

(b) All Candidates who would become Trustees for the first time must participate in an

education session on the role ofthe Board, committee structures, fiduciary duties, and

the Code of Conduct.

(c) Gubematorial appointees do not submit materials to the Office ofthe Board; however,

before taking oflice they shall:

(i) Undergo a standard background check, the results ofwhich reflect shall no

felony convictions or pending criminal matters.

(ii) Sign a certification that they will adhere to the Code ofConduct.

(iii) Completethe"Candidate Questionnaire."

(iv) Participate in an education session on the role of the Board, committee

structures, fiduciary duties, and the Code oi Conduct.

SECTIONTHREE:

ALUMNI TRUSTEE ELECTION PROCEDURtrS

Date of Election. Elections for alumni members of the Board of Trustees ("Alumni

Trustees") shall be held each year on the day preceding the annual commencement, under the

direction of two judges annually appointed for that purpose by the chair of the Board of

Trustees, and may be held either in connection with the Delegate convention for the election

of other members ofthe Board, or at such other hour of the same day, and such other place.

as the Chair of the Board of Trustees may from time to time direct.

Form of Ballot. only the official nominating and voting ballots may be used to nominate and

vote for Candidates for Alumni Trustee.

Nominations. The Secretary ofthe Board of Trustees, or such other officer as may be from

time to time designated by the chair of the Board of Trustees, shall send to each qualified

elector, as established in the Charter, whose email address is knorvn, or such electors who

make an individual request, in writing to the University, that such ballots be furnished to

them, a notice stating the date at which the next election will be held and the names of Alumni

Trustees whose terms will expire by law on the thirtieth day of June next following. Such

notice shall be sent each year not less than sixty days preceding the date on which such

election is to be held, and shall invite nominations for vacancies then to occur. Ballots forthe

nomination of Alumni Trustees must be received at the Office of the Board before 5:00 p.m. on the

fifteenth day ofthe nomination period. All persons who are nominated by as many as fifty [50]

electors and who have completed and submitted the required Candidate materials shall be

2
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announced as soon as practical after the tvventieth day of April each year in a circular sent to

all electors, with a form ofballot.

4. Candidate Materials. Candidate Materials shall be posted no less than seven days before the

ballot is sent to all electors

5. Position on Ballot. Immediately after the last day fixed for depositing ballots to nominate

candidates for Alumni Trustee, the Chair ofthe Board ofTrustees shall fix a day and hour for

casting lots for the position ofnames upon the election ballots. The Secretary of the Board

of Trustees shall give at least three days' notice of said date and hour to all Candidates

nominated. Any Candidate may appear in person or by a representative duly authorized in

writing. In the event that any Candidate is not present in person or by duly authorized

representative at the time of casting of lots, it shall be the duty of the Secretary to appoint

some person to represent such absentee. After said lots are cast, the Secretary shall

accordingly establish the order in which the names of said Candidates are to appear on the

election ballot.

6. Desiqnation of Incumbents. lncumbents shall not be identified as such on election ballots.

but Candidate Materials shall identifv incumbents with an asterisk.

7. Position in Booklet. Candidates' names shall be in alphabetical order in any publication of
Candidate Materials.

8. Duplicate Ballots. A duplicate ballot may be issued to a voter only on a written or personal

application to the Secretary ofthe Board of Trustees stating that the original ballot has been

lost, mutilated. or destroyed.

9. Candidate Mav Withdraw Name Each Candidate nominated shall be given the privilege of
withdrawing his/her name

10. Election Retums. All ballots for alumni trustees retumed to the proper official in response

to said circular and received by them on or before the day of election shall be safely kept by

them, and by them delivered at the time and place of election to the two judges selected by

the Chair ofthe Board of Trustees and shall by them be counted as cast at that time and place.

Said judges shall make retum to the Board of Trustees ofthe persons for whom ballots have

been cast, either by letter or by electors in person, with the number of votes for each person;

and the Board of Trustees shall thereupon determine and declare what persons have been

elected to fill the vacancies aforesaid. A plurality ofvotes only shall be required to elect and,

in case ofan equality ofvotes between two or more Candidates, the person or persons who shall

hold said office or offices oftrustee shall be designated by ballot of the Board of Trustees.

I l. Announcement of Results. The names of the winning Candidates in the election shall be

given publicity in the public press. The names of all Candidates and the number of votes

received by each shall be made available for publication.

12. Electronic Notices and Votin . In orderto be good stewards ofthe limited financial resources

ofthe University, electronic mail may be used to communicate any required notices or other

correspondence under this Appendix and an electronic balloting and voting process may be

,1
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used so long as reasonable accommodations are made to pennit any qualified elector without
access to electronic mail to participate in the election.

SECTION FOUR:
BUSINESS AND INDUSTRY TRUSTEE ELECTION PROCEDURES

The Charter ofthe Board ofTrustees ofThe Pennsylvania State University provides for the

election of six trustees who represent business and industry endeavors ("B&l Trustees,.).

The office ofthe Board ofTrustees shall annually announce to the full Board the opportunity
to nominate candidates for B&I Trustee for consideration by the Nominating Subcommittee,
and shall afford the full Board at least thirty days to submit such nominations and Candidate
materials in advance of the Nominating Subcommittee's deliberations. In addition to
nominations received from individual trustees, the Nominating Subcommittee may cultivate
additional candidates. including persons nominated in previous years for membership on the
Board as a representative of business and industry. The Nominating Subcommittee and any
Trustee submitting a nomination shall treat as confidential the identity of nominees. The
Nominating Subcommittee's efforts to develop Business and Industry Candidates may
continue through the end ofthe month ofJune following the year of its appointment.

The Board of Trustees shall publicly report the number (but not the names) of Candidates
considered by the Nominating Subcommittee.

The election of rrustees representing Business and Industry endeavors shall be held at the
May meeting of the Board of Trustees.

The Charter of the Board of rrustees of rhe Pennsylvania State University provides for the
election of six trustees who represent the organized agricultural societies or associations in
the Commonwealth ("Agricultural Organizations", "Agricultural Trustees,,).

Date ofElection. Election for two members ofthe Board olrrustees representing agricultural
interests shall be held each year on the Thursday prior to the day for the annual Spring
Commencement, under the direction oftwojudges annually appointed for that purpose by the

chair ofthe Board of Trustees. If the number of candidates equals the number of available
positions, the election process is unnecessary, and the Candidates will automatically assume

the positions.

Delegates. Agricultural organizations are not entitled to send delegates to participate in the
election ofTrustees unless they have at least fifteen (15) members in good standing and have
been organized and in existence at least twelve (12) months preceding the election, and have
duly notified the Secretary ofthe Board ofrrustees of this fact at least sixty days prior to the
election. Each Agricultural Organization is invited to send up to three delegates to participate
in the election; provided, however, that ifan Agricultural Organization has more than fifteen
( I 5) members in good standing in more than one county, such Agricultural Organization may
send up to three delegates from each such county and provided, further that the maximum
number of delegates that may be sent by any Agricultural Organization to participate in the
election shall be nine (9). Each Delegate must be a member of the Agricultural Organization

)

SECTIONFI\E:
AGRICULTURAL TRUSTEE ELECTION PROCEDURES

1.

2.



3. Candidates

that he or she represents. Employees of The Pennsylvania State University are not permitted

to serve as delegates. The secretary or another authorized olficer of each Agricultural
Organization shall provide proof to the Secretary of the Board of T'rustees, in form and

substance satisfactory to the Secretary ofthe Board ofTrustees, ofthe authority and eligibility
of each delegate sent by such Agricultural Organization to participate in the election. No
proxies are permitted.

Each Candidate must be an active member of an Agricultural Organization.
Individual Candidates are invited to notit/ the Secretary ofthe Board ofTrustees by February
25 ofeach year. Each Candidate must complete and submitthe required Candidate materials.
The names of the candidates (along with the candidate Questionnaire and other materials,
the agenda for the meeting, and the govemance provisions for the election) will be distributed
to the secretaries or other authorized officers ofeach Agricultural Organization whose contact
information is on file with the secretary ofthe Board ofrrustees in advance ofthe election in
order to better inform Agricultural Organization delegates.

Nominations. Nominations will be required for all Candidates on the day of the election.

Registration. The names of the delegates representing each Agricultural organization must
be provided by the secretary or another authorized officer ofsuch Agricultural organization
to the Secretary ofthe Board ofTrustees, in a form approved by the Secretary ofthe Board of
Trustees, at least 30 days prior to the election. An Agricultural Organization may amend its
submission after that time but in no event shall changes be accepted if received by the
Secretary of the Board of Trustees after 5:00 p.m. on the Monday prior to the election.
Delegates must present a valid Pennsylvania driver's license or some other form of photo
identification acceptable to the Secretary of the Board of rrustees in order to participate in
the election, and may be registered as a delegate ofonly one Agricultural Organization and
in only one counfy-.

Eligibilit, and voting. only those delegates in attendance and duly registered are permitted
to participate in the election and voting. The following provisions also apply:

(D Each county is permitted a maximum ofthree votes for the Candidates.

(ii) Ifa county is represented by more than three delegates, a caucus is required to
determine the three from their number who will represent the county.

(iii) [ffew.er than three delegates represent a county, the county is permitted only
as many votes as there are delegates.

(iv) Each voter must vote for two nominated Candidates

vote fbr a single Candidate shall not be counted.

Any ballot indicating a

Announcement of Results. 'fhe names of the winning Candidates in the election shall be
given publicity in the public press. The names of all Candidates and the number ofvotes
received by each shall be made available for publication.

4
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SECTION SD(:

STUDENT TRUSTEE ELECTION PROCEDTIRES

The Selection Group on Board Membership for the Student Trustee shall be composed of
eleven members (the incumbent Student Trustee, the President of the University Park

Undergraduate Association, the President of the Graduate and Professional Student
Association, the President of the Council of Commonwealth Student Govemments and the
President of the World Campus Student Govemment Association (the "Core Committee")
plus six at-large undergraduate, graduate or professional student members selected by the
Core Committee. The Selection Group shall recommend, in accordance with guidelines
established by the Selection Group and approved by the Nominating Subcommittee, a

preferred Candidate for membership on the Board of Trustees representing the student body
of the Universiw. 2

The Nominating Subcommittee (including the incumbent Student Trustee) shall interview the
preferred Candidate (and, if necessary, any altemate Candidates) and shall forward the

recommended Candidate's name to the Board. The Nominating Subcommittee shall treat as

confidential the identities ofall Candidates.

The name and Candidate Materials of the Candidate recommended by the Nominating
Subcommittee shall be submitted for confirmation by the Board (for approval or rejection of
the recommended Candidate only). It is expected that the Board would approve the
recommended Candidate unless issues with the Candidate's Materials. student conduct issues.

academic standing issues or other issues arise or exist that in the opinion of the Board would
make the preferred Candidate unsuitable for service on the Board.

The election ofthe Student Trustee shall be held at the May meetins ofthe Board.

SECTION SEVEN:
ACADEMIC TRUSTEE ELECTION PROCEDURES

2

3

4

The University Faculty Senate shall recommend, in accordance with procedures and
guidelines established by the Faculty Senate and approved by the Nominating Subcommittee

Committee, a preferred Candidate for membership on the Board representing the faculty of
the University.3

The Nominating Subcommittee shall interview the preferred Candidate (and, if necessary,

altemate candidates) and shall forward the recommended Candidate's name and candidate
materials to the Board of Trustees.

The name and Candidate Materials of the Candidate recommended by the Nominating
Subcommittee shall be submitted for confirmation by the Board (for approval or rejection of
the recommended candidate only). It is expected that the Board would approve the Candidate

recommended by the Faculty Senate unless issues with the recommended Candidate's

Materials or other issues arise or exist that in the opinion of the Board would make the

? The Guidelines provide that the Selection Group would identifli a preferred Candidate and two ranked Candidates.
r The Guidelines provide that the Faculty Senate would identify a prefened Candidate and two ranked Candidates.

1
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preferred Candidate unsuitable for service on the Board. The Faculty Senate and the

Nominating Subcommittee shall treat as confidential the identities of all Candidates.

l. The Office ofthe Board ofTrustees shall annually announce to the fullBoard the opportunity
to nominate Candidates for consideration by the Nominating Subcommittee, and shall afford
the full Board at least thirty days to submit such nominations and candidate materials in
advance of the Nominating Subcommittee's deliberations. in addition to nominations
received from individual trustees, the Nominating Subcommittee may cultivate additional
Candidates. including persons nominated in previous years for membership on the Board.
The Nominating Subcommittee and any trustee submitting a nomination shall treat as

confidential the identity of nominees. The Nominating Subcommittee's efforts to develop
Candidates may continue through the end ofthe year of its appointment.

2. The Board of Trustees shall publicly report the number (but not the names) ofCandidates
considered by the Nominating Subcommittee.

3. The election of At-Large Trustees shall be held at the May meeting of the Board of Trustees.

SECTION NINE:
TRUSTEESEr14ERITI

l. Grantins the Status of Trustee Emer itus to Former Members of the Board. The status of
Trustee Emeritus shall be reserved for any living former member ol the Board oi'Trustees
who has served as a board member lor six years or more with distinction. Trustees shall be

eligible for consideration to receive such status immediately upon retirement from active
service on the Board of Trustees. The Nominating Subcommittee shall review the service of
a Trustee upon such Trustee's retirement and shall make a recommendation to the Board of
Trustees. Criteria to be considered by the Committee shall include offices held, attendance

record, participation in the activities of the Board, length ol service, or other significant
contributions to the govemance of the University. The Committee may also take into account
the Trustee's fulfillment ofthe Board's expectations of membership as set forth in applicable
policies and the Code of Conduct. Each former Chair of the Board ofTrustees $,ill beentitled
to automatic truslee emeritus status upon retirement or resignation.

The election ofTrustees EmeriIi will be held at the September meeting ofthe Board of Trustees.

The status of Trustee Emeritas shall be applicable for a term of six years. Attheendof such

six year period, individuals who have been granted Trustee Emeritus status shall retain the

title and may be invited to continue to participate in University activities and events at the

discretion ofthe Chair ofthe Board ofTrustees. All other privileges associated with the status

of Trustee Emeritus shall expire. The term of an Trustee Emeritus may be terminated early
for good cause as determined by the Chair and majority vote ofthe Executive Committee of
the Board.

2

3

4. The election ofthe Academic Trustee shall be held atthe Maymeeting ofthe Board ofTrustees.

SECTION EIGHT:
AT-LARGE TRUSTEE ELECTION PROCEDUR-E,S
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4 Individuals with the status of Trustee Emeritus shall be invited to attend public meetings of
the Board of Trustees and Standing Committees thereof and may participate at the discretion

of the presiding olficer of such meeting. Trustees Emeriti shall not have the right to attend

executive sessions ofthe Board ofTrustees or any Standing Committees thereof or to attend

any portion ofany meeting at w'hich attomey-client privileged discussions are held unless the

presiding officer of such session determines, after consultation with counsel, that such

attendance is appropriate and advisable. Trustees Emeriti shall receive or be given access to

documents and other materials that are made public, and may receive or have access to the
University's confidential, proprietary or attomey-client privileged materials at the discretion
ofthe presiding officer ofthe meeting at which such materials are to be discussed. Emeritus
Trustees must adhere to all expectations of Trustees set forth in the Trustee Code of Conduct
Section 2.03 ofthe Bylaws.

Trustees Emeriti may be appointed by the Chair of the Board of Trustees, at the Chair's
discretion, to serve as non-voting members of certain Standing Committees or Board Entities.

At the discretion ofthe Chair ofthe Board of Trustees, Trustees Emeriti shall be invited to
participate in University events and activities, to serve as an advisor or mentor, to consult on

University matters and/or to sen'e the University in such other capacities as the Chair may
determine are advisable and appropriate.

The University shall reimburse Trustees Emeriti for reasonable expenses associated with
service as Trustees Emeriti in accordance with policies applicable to the Board of Trustees

from time to time.

SECTION TEN:
THE "STATEMENT OF INTEREST AND CANDIDATE QUESTIONNAIRE/SCORECARI)

FOR SELF-ASSESSMENT BY POTENTIAL AND INCUMBENT TRUSTEES"

Engagement with Penn State: Describe

your connection to Penn State and why

it has prepared you to guide the

University's strategic future.

Narrative descript ion of
the nature of the

Candidate's engagement,

the length ofsertice, and

the depth of commitment

reJlected.

Self-

Assessment

Scorecard:

YES or NO

Experience with governance/board

sen'ice: What experience do you have

participating in a collaborative

fi duciary decision-making body?

Narrative description of
the Candidate's history of
service and approach to

work in a decision-making

body.

Self-

Assessment

Scorecard:

YES or NO

Brings 1-2 skills lrom skillset

inventory: What of the skills reflected

in the Board Skillset Inventory would
you bring to your service as a Penn

State trustee and how did you develop
this skill/these skills?

Narrative description of
the Candidate 's relevant

skill set and other releyant

expertise, including how

attained.

Sell-

Assessment

Scorecard:

YES or NO

What about your life experience and

unique background makes your voice

Narrotive de scription of
the Candidate 's unique

perspective and

Se lf-

Assessment

Scorecard:

5
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important to be heard at the Board of
Trustees?

experiences and how they

will positiyely impact the

work of the Board of
Truslees.

\ES or NO
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Govemance Committee Executive Session Book - September 5/9, 2024 - Correspondence Related to Trustee Fenchak Complaint

PennState Board of ftur!..t
Ihc penrisyleanL Slate Uni!€rilty
2O1 Ots uarrl

th"er.ily Pnrk. PA 1689215&9

94il;1f\.YAcr-p, rv^

David (lepprnger, ul.{ an.1,.

This letter is confidential, and Board members are requested to maintain the confidentiality of the communication

and its contents.

August 23,2024

Mr. Barry l. Fenchak

596 Devonshire Drive

State College, PA 16803

Trustee Fenchak

Pursuant to Section 2.05 of the Penn State University Bylaws, this letter shall serve as notice to you that a complaint has

been made regarding behavior by you that potentially violates the Trustee Code of Conduct and, if substantiated, would

be a failure of your obligation to avoid engaging in conduct that "materially impairs the Trustee's ability to fulfill their
assigned duties or reflects adversely and materially on the Trustee's fitness to serve on the goard.,,

Specifically, the Office of Ethics and Compliance received a report from a staff member (Person B) that on July 19, 2024, at

the Altoona meeting of the Board of Trusteest Trustee Fenchok initioted o conversotion with o femole stofi member (person

A). Pe6on A wos weoing o Penn State Altoono boseboll cop. During the conversotion he initioted, Ttustee Fenchok told
Person A, "My wife olwoys tells me I look like o penis with o boll cop on. Con I try yours on?" Pe6on A soid thot she felt like

she hod no choice ond honded her cop to him. Trustee Fenchok tried the cop on ond mode onother comment cont'irminq

thdt he thought he laoked like o penis. Witnesses dilJet on the exoct phrosing ol this second comment but agree thot it
included the use of the word "penis" ogoin to describe his oppeoronce. Trustee Fenchok honded person A bock her cop. The

interaction wos witnessed by Percon B ond Person C who were neorby during the encounter ond ot times o port of the
conversotional group. Person A, B, and C wete engoged in work reloted to their employment responsibilities ot the
University during the time of this encounter. Pe5ons A, B, ond C oll indicoted thot the comments mode them feel
uncomfoftoble. Persons A, B, ond C oll indicated thot they t'elt they could not end the conversotion with Trustee Fenchok or
chollenge the conduct, even though it mode them uncomfortoble, in light of Trustee Fenchok's position os o Trustee ond
their positions os university stoll members.

fu Chair and Vice Chair of the Board, and in consultation with the Chair of the Governance Committee, we have determined

that this matter should be referred for inquiry and investigation by the Governance Committee. This letter communicates

to you the nature of the perceived offense(s) and informs you of the opportunity to provide a written response to the
Governance Committee. Once you respond, the Governance Committee will make a recommendation to the Chair and

Vice Chair of the Board regarding whether the alleged violation{s) should result in (1) no action, (2) admonishment, (3)

sanction or (4) removal. The deadline for any response from you is Spm on August 28th.

Pending a resoluion of this matter, you are hereby required to participate in any sessions or gatherings of the Board of
Trustees via video link. LJ ntil further notice, your in-person attendance will not be permitted in order to avoid any potential

additional harm to tJniversity staff.

We take this opportunity to remind you of your obligations under the University's non-retaliation policy

https://oolicv.psu.edu/policies/ad67. Any violation of this policy is a violation of the Code of Conduct.

Since rely,

ffi,.
Matt Schuy er,

trst
c.ha I

B
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Govemance Committee Executive Session Book - September 5/9, 2024 - Correspondence Related to Trustee Fenchak Complaint

To

Frl

lvlatthew Schuyler and David Kleppinger

Barry Fenchak

8/21/24

I am in receipt of your letter of 8/23/24 (as well as your lettet of 8/20/24):

The factual allegations made by you therein are expressly denied, as they are inaccurate, lack necessary

context, omit critical information, and are extremely misleading.

More importantly, as you are aware, the legal issues raised in your letters are inextricably intertwined, if
not directly at issue, in the matter pending in the Court of Common pleas of Centre County before the

Honorable Brian K. Marshall (CCP No. 2024-CV-1843-C|). tn addition, you reference a complaint being

filed with the Penn State office of Ethics and compliance - a complaint that I have not been made aware

of through OEC, and that if it exists, I have neither read nor am aware of any adjudication process having

been initiated. Accordingly, upon advice of counsel, I have no further comment at this time.,'

I
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Governance Committee Executive Session Book - September 5/9,2024 - lnvestigation Memorandum

PennState
Office of Elhics & Compliance PernBylvaria State University

212 Rider Burlding

22? West Beaver Avenue

State CoUeEe, PA 16801

Phonei814-867 5088

E mail: a]q644@psu.edu

Web : www.r.Eiversityeth.lcs.psrr.edu

Prepared b"v:

For:
Date:

Arn-ber L. Grove, Esq.
Chiel Ehics and Compliance Oflicer

Privilesed and Confi dential Investi gation Nlcmorandum

Amber L. Grove, Esq., Chief Ethics and Compliance Officer
Office of General Counsel

August 28, 2024

On Monday, August I 9, 2024, CECO Grove met with Person A 10 discuss a report of misconduct

involving a Pennsylvania State University trustee member, Barry Fenchak. Person A stated that on July l8
through July 19, 2024, they were working at the Board of Trustees meeting in Altoona on the Penn State

Altoona campus. At the end ofthe last day, July 19,2024, Person A and their supervisor, Person B, were

loading up a van with equipment. Person C uas also present and assisting with loading the van. Persons B

and C would be driving the van back to University Park where they are based. For reference, Person A was

wearing a ballcap.

While loading the van, Persons A, B, and C were approached by Trustee Fenchak. The group made
generalized small talk while the staff was still loading the van. Person A indicated that she felt stuck in the

conversation with Trustee Fenchak. During the conversation, the topic of Person A's hat came up and

Trustee Fenchak stated that his "wife always tells me I look like a penis with a ballcap on, can I try yours

on?" Person A said "yes" because she stated that she did not feel like she could say no. In particular, Person

A reported feeling uncomfortable because of the power dynamic between Person A as a staff person in an

interaction with a trustee. During the interaction, Person A made eye contact with Person B and indicated

that Person B looked uncomfortable too. During the conversation, Person C had their back to the interaction,

but they were still within earshot.

Person A handed her hat to Trustee Fenchak. Trustee Fenchak placed the hat on his head and said

something to the effect of"yeah do I look like a penis?" Person A reported that she laughed uncomfortably

with Person B along with Trustee Fenchak. Trustee Fenchak handed Person A back the hat and the

conversation transitioned back to other board related items. Shortly thereafter, the conversation ended, and

Person A began to walk to her car. Trustee Fenchak walked in the same direction toward the parking lot.

They made further small talk and discussed where Person A lived and ultimately ended the conversation

when Person A headed toward her car. Since the incident, Person A has had no interactions with Trustee

Fenchak, but stated she expected to see Trustee Fenchak at the upcoming board retreat. Person A stated that

she would prefer not to speak with Trustee Fenchak or work with him directly as the interaction at the July

meeting made her uncomfortable.

Thereafler, on August 23, 2024, CECO Grove spoke with Person B to obtain their recollection ofthe
incident on July 19,2024. Person B corroborated that they were loading the van after the trustee meeting

with Persons A and C. Person A was wearing a ballcap. As the three individuals were loading the van as

part oftheir work responsibilities associated with the trustee meeting, Person B stated that Trustee Fenchak

approached and began a conversation with the group. Person B stated that Trustee Fenchak directed a

comment toward Person A, stating "nice hat you have, wish I could wear hats, my wife says I look like a

6
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penis when I wear a hat." Trustee Fenchak then asked to try on the hat. After being handed the hat and

placing it on his head, Trustee F'enchak stated something like "see- penis?"

Person B did not recall making eye contact with Person A but did state that they looked at Person C

during the exchange and that Person C appeared uncomfortable. Person B indicated they were uncomfortable

as well. Person B stated that the comment was not appropriate, and they wished they had intervened at the

time it was made but felt unable to do so because it came from a trustee. Subsequently, during a later

workday, Person B encouraged Person A to connect with CECO Grove. Person A did connect with CECO

Grove via email, initiating the meeting on August 19,2024.

Finally, CECO Crove spoke with Person C later in the day on August 23, 2024. Person C

corroborated the accounts ofboth Person A and B about the interaction with Trustee Fenchak. Person C

stated that they could not remember the direct quotation during the incident with Trustee Fenchak but

alfirmed that Trustee Fenchak said his wife described him as Iooking like "a penis" in a hat and that Trustee

Fenchak repeated the "penis" language multiple times. Although Person C did have his back to the

conversation, Person C stated that they heard the entiretv ofthe interaction due to the proximity and that the

conversation made them feel uncomfortable during the interaction. They specifically mentioned that the

power dynamic between a trustee and staffperson amplified the level ofdiscomfort. Person C stated that the

comment would be what some individuals might call "locker room talk," but that even if the staffmembers

were only men present, it still would not have been appropriate because of Trustee Fenchak's status.

d--- 08/28t2024

Amber L. Grove, Esq.

Chiel Ethics and Compliance Officer
Date
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rro.n: Harvey, Shannon S <sxtc5@psu.edu>

s€trl tursday, August 29, 2O249.O4 Ll.i,.

Toi Fenchak, Barry <Uenchak@cMca5t-net>

cc: Matt schuyle. <m@huyter@gmail..om>i i<leppinger, David <dkleppinge.@McN€e5Alumni.co(P

SubiecL Response to 8,27,2024 O)mmunicatio.

Hctseg. .cht on b.helt o( Han SchlttLr and D.id Kl.pping.r

Barry,

We ere in receipt of yorir response, daied Augu sl2'] ,2024- ln your response, yo u reference 'advice of counse I.' lf you are r€ p resented by B tE\rye r

as it retates tothe complaint made regarding beh€vior byyou that potentla tty vi olates th€ Trustee Code ot Conduct ref€renced io our letter dated

Augu6t 23, 2024, ptease identjfy you r counsel so th6twe can prop€dy communicate withthem.

Since your written response did not subslsntivety sddress the specific allegrtions, we are 6ftording you the opport!nity to sit for an interview relating

tothis mstteron Septemtler 3, 2024 or Septernber 4,202t1. Pteaseadvise usby close of business August 30,2024 regardlngyour intentions and

availabitity loa en anterview,
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PennState
Ofrice of Ethics & Compliance

Amber L. Grove, Esq.
Chie| Ethics and Compliance Oflicer

Perursylvana State Umversity
2l2 Rider Buildmg

227 West Beaver Avenue

State Couege, PA I6801

Prepared by:

For:

Date:

Confi dential Investigation Nlemorandum

Amber L. Crove, Esq., Chief Ethics and Compliance Officer

Office of Ceneral Counsel

September 6, 2024

On Monday, August 19, 2024, CECO Grove met with Person A to discuss a report ofmisconduct

involving a Pennsylvania State University trustee member, Barry Fenchak. Person A stated that on July l8
through July 19, 2024, they ll'ere working at the Board of Trustees meeting in Altoona on the Penn State

Altoona campus. At the end of the last day, July 19, 2024, Person A and their supervisor, Person B, were

loading up a van with equipment. Person C was also present and assisting with loading the van. Persons B

and C would be driving the van back to University Park where they are based. For reference, Person A was

wearing a ballcap.

While loading the van, Persons A, B, and C were approached by Trustee Fenchak. The group made

generalized small talk while the staffwas still loading the van. Person A indicated that she felt stuck in the

conversation with Trustee Fenchak. During the conversation, the topic of Person A's hat came up and

Trustee Fenchak stated that his "wife always tells me I look like a penis with a ballcap on, can I try yours

on?" Person A said "yes" because she stated that she did not feel like she could say no. In particular, Person

A reported feeling uncomfortable because ofthe power dynamic between Person A as a staffpenon in an

interaction w ith a trustee. During the interaction. Person A made eye contact with Penon B and indicated

that Person B looked uncomfortable too. During the conversation, Person C had their back to the interaction,

but they were still within earshot.

Thereafter, on Augrsl23,2024, CECO Grove spoke with Person B to obtain their recollection ofthe
incident on July 19,2024. Person B corroborated that they were loading the van after the trustee meeting

with Persons A and C. Person A was wearing a ballcap. As the three individuals were loading the van as

part oftheir work responsibilities associated with the trustee meeting, Person B stated that Trustee Fenchak

approached and began a conversation with the group. Person B stated that Trustee Fenchak directed a

comment toward Person A, stating "nice hat you have, wish I could wear hats, my wife says I look like a

3

Phone: I I4-86?-5088

E-ma.r]r a.lg644@psu.edu

Web: www.universityetllcs.psu.edu

Person A handed her hat to Trustee Fenchak. Trustee Fenchak placed the hat on his head and said

something to the effect of"yeah do I look like a penis?" Person A reported that she laughed uncomfortably

with Person B along with Trustee Fenchak. Trustee Fenchak handed Person A back the hat and the

conversation transitioned back to other board related items. Shortly thereafter, the conversation ended, and

Person A began to walk to her car. Truslee Fenchak walked in the same direction toward the parking lot.

They made further small talk and discussed where Person A lived and ultimately ended the conversation

when Person A headed toward her car. Since the incident, Person A has had no interactions with Trustee

Fenchak, but stated she expected to see Trustee Fenchak at the upcoming board retreat. Person A stated that

she would prefer not to speak with Trustee Fenchak or work with him directly as the interaction at the July

meeting made her uncom fonable.
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penis when I wear a hat." Trustee Fenchak then asked to try on the hat. After being handed the hat and

placing it on his head, Trustee Fenchak stated something like "see, penis?"

Person B did not recallmaking eye contact with Person A but did state that they looked at Person C

during the exchange and that Person C appeared uncomlortable. Person B indicated they were uncomfortable

as well. Person B stated that the comment \vas not appropriate, and they wished they had intervened at the

time it was made but felt unable to do so because it came from a trustee. Subsequently, during a later

workday, Person B encouraged Person A to connect with CECO Grove. Person A did connect with CECO

Grove via email, initiating the meeting on August 19.2024.

CECO Crove spoke with Person C later in the day on August 23,2024. Person C corroborated the

accounts ofboth Person A and B about the interaction with Trustee Fenchak. Person C stated that they could

not remember the direct quotation during the incident with Trustee Fenchak but affirmed that Trustee

Fenchak said his wife described him as looking like "a penis" in a hat and that Trustee Fenchak repeated the

"penis" language multiple times. Although Person C did have his back to the conversation, Person C stated

that they heard the entirety ofthe interaction due to the proximity and that the conversation made them feel

uncomfortable during the interaction. They specifically mentioned that the power dynamic belween a trustee

and staff penon amplified the level of discomfort. Penon C stated that the comment would be what some

individuals might call "locker room talk," but that even ifthe staff members were only men presenl, it still

would not have been appropriate because of Trustee Fenchak's status.

At the end of the meetings, while Person B and the IT team were getting things together outside,

Trustee Fenchak approached Person B as he had remembered the name ofthe song, "Stay." He shared that

with Person B and engaged in further conversation with the crew including Person A and Person C. All four

were outside by a panel van by the doon to exit the building. Trustee Fenchak characterized it as a nice day

in the quad ofAltoona, where many people were milling about after the meeting. After bringing up the song,

Trustee Fenchak stated that he offered to give a hand with loading bins into the van, again acknowledging

the diflicult task that the staff had been engaged in throughout the meeting. At the time, Person C was

moving around bins and loading the van. Person A was in the van, organizing the bins. The group refused

his help because there is a certain way they need to do things with loading and organizing.

Trustee Fenchak stated to the group that while theirjob is a "bear" when not at University Park, there

are benefits for trustees at the campuses, in particular the host campus goodie bag. In this iteration from

Altoona, Trustee Fenchak stated that there were many nice items. One of the nice things in the bags were

Penn State ballcaps. Trustee Fenchak relayed to the group that, unfortunately (because he likes to wear

ballcaps) when he wears a ballcap his wife says he looks like the umpire from "A League of Their Own"

and there is a quote from movie where Tom Hanks says to the umpire that "you look like a penis with that

Finally, on September 6,2024, CECO Grove spoke with Trustee Fenchak regarding the above-

described interaction. Trustee Fenchak began by sharing that ofthe IT individuals, Person B is his "guy" as

Trustee Fenchak is not a "tech guy." He indicated that the two have been connected since Trustee

Orientation. Before this July trustee meeting started, Trustee Fenchak indicated he was having trouble with

his laptop. Although it is not technically Person B's responsibility. Trustee Fenchak asked Person B to look

at the laptop because ofthe hybrid nature oflhe meeting. Person B agreed to assist with the laptop. While

assisting with the laptop, Person B and Trustee Fenchak were chit chatting about how remote meetings are

a lot of work, especially at other campuses. Trustee Fenchak relayed that it reminded him of a Jackson

Browne song that talked about roadies and loading up gear at a concert. Neither Person B nor Trustee

Fenchak could remember the name ofthe song at the time. Person B got the laptop working.



ballcap on.'' Upon making the comment, which was intended to be self-deprecating, Trustee Fenchak

indicated that there were some chuckles. After the comment, he noticed that Person A, in the van, had a

ballcap on. Trustee Fenchak asked to borrow the hat and said "see, she's right." Trustee Fenchak said that

he believed Person B then said it was an interesting change to see him laughing and smiling because normaliy

Trustee Fenchak is serious at trustee meetings.

The convenation concluded and Trustee Fenchak handed the ballcap back and thanked the team for

their work and wished them safe travels back to State College. He estimated that the interaction lasted

perhaps three (3) minutes. During the conversation lots of people continued to mill about, including other

trustees. Trustee Fenchak proceeded to chat with some other individuals and, shortly thereafter. went to the

parking lot to his vehicle and went home. At the conclusion of relaying this summary, Trustee Fenchak

stated that he feels bad if someone was oif-put or uncomfortable as that was not his intention. He was

attempting to be self-deprecating and funny. Even though that was his intention, he indicated that he regrets

making anyone uncomfortable.

,-il L
I iL-'--'--

0910612024

Amber L. Grove, Esq.

Chief Ethics and Compliance Officer

Datc
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9.9.2024 Governance Committee Approved Resol ution

Will the Governance Committee adopt the following resolution:

RESOLVED, That pursuant to section 2.05 ofthe Penn State Bylaws the
Governance Committee recommends to the Chair and Vice Chair of the Board that
Trustee Fenchak be removed from the Board of Trustees due to his violation of the
Trustee Code of Conduct. Specifically, that Trustee Fenchak initiated a verbal interaction
with a female staff member- witnessed by two other staff members - that violated the
Trustee Code of Conduct provisions on Professionalism (2.03(b)) and Demonstrating and

Promoting Ethical Conduct (2.03(d)) and also inconsistent with the expectations of
membership and the bylaws in effect prior to July 30,2024.
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PennState Soord of lYurtrla
Ihe Per}nsyfranir Srate Uniq?cily

201 Old Maln

Unv.rrrry ,rlr. PA r6802.$d6

September 9, 2024

All Members ofthe Board of Trustees ofThe Pennsylvania State University:

Pu rsua nt to Section 2.05(c)(ii) of the Amended and Restated Bylaws of The Pen nsylva nia State

University, all Trustees are hereby notified that the below joint proposal to the Board of

Trustees by the chair of the Board of Trustees and the chair of the Governance Committee,

concerning the taking of official action to remove a Trustee on the basis that the Trustee has

breached the Trustee code of Conduct will be presented to the Board of Trustees for

consideration at a special meeting ofthe Board of Trustees to take place at 5:00 p.m. on

October 10, 2024.

Proposed Resolution:

WHEREAS, the Pennsylvonio stote University Boord ofTrustees (the "Boord") is entrusted with

the governance ond oversight of the University, operoting under the principles ond stondords

set forth in the Amended and Restoted Bylows (the "Bylaws") ond the Corporote Chorter of The

Pe n nsy lv o n i a Stdte U n ive rsity (th e " U n iv e rsity" ) ;

WHEREAS, Trustee Fenchok wos sonctioned on Februory 14, 2024 for violotions of the then-in

force Expectotions of Membership, specifically sections (l)(d)(v), (l)(d)(x), ond (1)(d)(xiii);

WHEREAS, pursuont to Section 2.05 of the Bylows, the Choir of the Boord ond the choir of the

Committee on Governance hove jointly issued this notice upon o vote of the Governonce

committee recommending the removol of Trustee Borry Fenchok ("Trustee Fenchok") from the

Boord on the bosis that Trustee Fenchok hos violoted the Trustee Code of Conduct, as well os the

Expectotions of Membership in ploce prior to July 30, 2024;

WHEREAS, a complaint wos received from o staff member obout Trustee Fenchok by the

University dnd investigoted by the Office of Ethics ond Compliance;

WHEREAS, pursuont to the requirements of Section 2.05 of the Bylows this proposol hos been

furnished in writing to eoch member of the Board ot leost 10 days prior to this meeting;

NOW, THEREFORE, BE IT:

RESOLVED, thot the Boord hos determined thot Trustee Fenchok engoged in o verbal interoction

with o junior femole stoff member - witnessed by two other stolf members - thdt violoted the

Trustee Code of Conduct provisions on Professionolism (2.0i(b)) and Demonstroting ond

Promoting Ethicol Conduct (2.1j(d)) os well os the Expectotions of Membership provision

(1)(d)(viii) requiring thot trustees "personolly mointoin exemplory ethicol stondords" in ploce

prior to July 30,2024.
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PennState
Board of Truite.3

October 1, 2024

Trustees:

As a supplement to the joint proposal sent on September 9, 2024 pursuant to Section 2.05(c)(ii) of the

Amended and Restated Bylaws of The Pennsylvania State University that goyerns the procedure for this

matter reported in August 2024, please see below an updated resolution for the rernoval ofTrustee

Fenchak upon which the Board will deliberate and vote on at its october 10,2024 meeting.

Because the conduct in question occurred on July 19,2024 - prior to the adoption ofthe new bylaws -
the resolution below reflects the standard for removal on that date.

Proposed Resolution:

WHEREAS, the Boord oJ Trustees (the "Boord") of The Pennsylvanio Stote University (the "University") is

entrusted with the qoverndnce ond oversiqht of the University, operoting under the principles ond

stondords set forth in the Amended ond Restated Bylaws (the "Bylows") ond the Corporate Chorter ofthe

University;

WHEREAS, Trustee Fenchok wos sonctioned on Februory 14, 2024 for violotions ol the then-in fotce

Expectotions d Membership, specifically:

Secnon (1)(d)(v): Speok openly, freely ond condidly within the goord, while beinq mindful that

ony public dissent lrom Boord decisions must be done in the contert ol being trusted stewords ol

o public institution. Becouse o University is a t'ree marketploce ol competinq ideos ond opinions,

its governonce mondotes open communicotion os well os principled, civil and respectful debote.

At the some time, trustees must olwoys protect ond act in the best interest of the University,

beinq coqnizont thot the tone ond substonce ol their words reflect on the University thot they ore

dedicoted to seNe ond hove consequences on its overoll wellbeing-

Section (11id)(x): Mointoin the confidentiolity ol conJidentiol inlormotion without exception; it
being recognized ond understood thot Ior this purpose 'tonfidentiol informotion" includes

nonpublic informotion concerning the lJniversity, including its finonces, operotions and personnel,

as well os nonpublic informotion obout internol Boord discussions ond dynomics.

Section [L)ld )(xiii ): Extend qoodwill to one onother ond to oll members ol the University

community.

WHEREAS, 15 PS. 5 5772 olthe Pennsylvonio nonprortt corporotion low provides, in televont part, thot "[o]

director ol o nonproJit corporotion sholl stond in a fiduciory relotion to the corpordtion and sholl pe(orm

the duties ol o director . . . in good faith, in o manner the diredor teosonobly believes to be in the best

interests ol the corporotion ond with such core, including the skill ond diligence thot o person of ordinory

prudence would use under similar circumstonces";

WHEREAS, Order y/ll (Governdnce of the lJniversity) from the Stonding orders of the godrd sets lorth the

Expectations of Membership ond provides, in relevont port, thot eoch Trustee will:

. Section (llu)li): Understond ond support the University's mission, vision, ond volues;

RESOLUTION



s e cri o n.ll)ld).Ll: Act i n good foith at olltimes ond in the best interests of the University,

mointoin independence from externol stokeholders ond oct without tegord to the manner

in which such Trustee wos oppointed or elected to the Eoard af Trustees;

Section : Speok openly, freety ond condidly within the Boord, while being mindful

that ony public dissentfrom Boord decisions must be done in the cantert ol being trusted

stewdrds oJ a public institution. Because o university is o free marketploce of competing

ideos and opinions, its qovernonce mdndates open communicotion os well os principled,

civil ond respeclful debote. At the some time, trustees must olways proted ond act in the

best interest of the lJniversity, being cognizont thdt the tone dnd substonce of their wotds

reflect on the university that they arc dedicated to serve ond hove consequences on its

overoll wellbeing; ond

Sedion (1 )(d)(xiii): Extend goodwill to one onother ond to oll members ol the University

community.

WHEREAS, pursuan t to section 2.o5 ol the Bylows, the choir ol the Board and the choir of the committee

on Governonce hove jointly issued this notice upon o vote ol the Governance committee recommending

the removal of Barry Fenchdk ("Mr. Fenchok") Jrom the Boord;

NOW, THEREFORE, BE IT:

RESOLVED, that the Board has determined that Trustee Fenchak engaged in a verbal interdction with a

junior female staff member - witnessed by two other staff members - that violated his fiduciary duty;

RESOLVED that Trustee FenChak's behaviOr was inconsistent with the following Exp€ctations of

Membership provisions: that each Trustee will "(i) [u]understand and support the University's missions,

vision, and vaiues; {ii) [a]ct in good faith at atl times and in the best interest ofthe University. . . ; (v] always

protect and act in the best interest of the University, belng cognizant that the tone and substance oftheir

words reflect on the University that they are dedicated to serve and have Consequences on its overall

wellbeing; and (xiii) [e]xtend goodwill to one another and to all members of the university community",

all of which were in place prior to July 30, 2024.

FURTHER RESOLVED, that Mr. Fenchak is hereby remOved from the Board effective immediately.

Matthew W. Schuyler,

Chair

ofthe Board ofTrustees

of The Pennsylvania state Universlty Board of Trustees

David M. Kleppinger,

Vice Chair

ofthe Board of Trustees

of The Pennsylvania State University Board of Trustees

'fu-r. !aa-



joi th

Daniel Onorato,

chair ofthe Committee on Governance

of the Board of Trustees

ofthe Pennsylvania State University Board ofTrustees


