COMMONWEALTH OF PENNSYLVANIA
GOVERNOR’S OFFICE OF GENERAL COUNSEL

July 18, 2023

Commonwealth of Pennsylvania
Office of Open Records

ATTN: Angela Edris, Appeals Officer
333 Market Street, 16" Floor
Harrisburg, PA 17101-2234

By OOR E-File Portal and by Regular Mail
In the Matter of:

OOR Docket No. AP 2023-1520
Massey and Spotlight PA v. Pennsylvania Department of Agriculture Agency
Response

Dear Appeals Officer Edris:

I have previously entered my Notice of Appearance on behalf of the Pennsylvania Department of
Agriculture (“PDA”) in the above matter (the “subject appeal”).

By letter of July 7, 2023, Office of Open Records (“OOR”) Executive Director Elizabeth
Wagenseller provided PDA notice of the subject appeal and notice of the window within which
additional argument and factual information might be submitted. PDA’s response is due on July
18, 2023. The Requester in this matter is Wyatt Massey (“Mr. Massey”). This letter and its
accompanying attachments are offered on PDA’s behalf.

The RTKL request that is the subject of this appeal are as follows (PDA RTKL# 230637):

An electronic screenshot of all folders and files hosted on Diligent, the file
sharing service Penn State uses, related to Russell Redding’s role on the Penn
State Board of Trustees, including but not limited to his role as a member of the
Governance and Planning Committee, Legal and Compliance Committee, and the
full board of trustees. An electronic copy of all materials hosted on Diligent
related to the August 2022 Penn State Board of Trustees retreat.
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In summary:

At the time of PDA’s response letter dated July 3, 2023, PDA believed that it did not have
records related to Mr. Massey’s initial RTKL request. No records related to screenshots were
found in PDA’s possession, custody or control. As a courtesy to the third party involved, PDA
made a good-faith effort and contacted the Penn State Board of Trustees’ legal counsel to let
them know this request was received. Past Right-to-Know Law requests received which were
related to Penn State Board of Trustee records resulted in the identification of confidential, third-
party proprietary information. This required contact with Penn State University (“PSU”) legal
counsel based on section 67.707(b) and section 67.708(b)(11) of the Pennsylvania Right-To-
Know Law 65 P.S. §§ 67.101, et seq.

Penn State Board of Trustees’ legal counsel informed PDA that only trustees have access to the
Diligent file-sharing platform and the Board Office controls a Trustee’s ability to print or export
documents from the platform. Therefore, PDA believed records related to the August 2022
retreat to not be in its possession, under its custody or its control. Pursuant to the Office of Open
Records Final Decision in Jenkins vs. Pennsylvania Department of State, Docket # AP 2009-
065, it should be noted that: “It is not a denial of access when an agency does not possess
records and [there is no] legal obligation to obtain them (see, e.g. section 67.506 (d)(1)).”

Following receipt of Mr. Massey’s appeal on July 7, 2023, PDA conducted further due diligence
and discovered a document in its possession, which PDA was previously unaware of, that met
the criteria of Mr. Massey’s RTKL request. This document was responsive to the second part of
Mr. Massey’s RTKL request: materials related to the August 2022 Penn State Board of Trustees
Retreat. The responsive materials, with applicable exemptions allowable under the RTKL, are
hereby provided with PDA’s position statement. Although PDA did not raise these exemptions
from the onset in its response to Mr. Massey’s initial RTKL request, the Commonwealth Court
stated in Levy v. Senate of Pa., 94 A.3d 436 (Pa. Commw. 2014) that “[a]n agency must raise all
its challenges before the fact-finder closes the record. This will allow efficient receipt of
evidence from which facts may be found to resolve the challenges.” Id. at 441. Thus, PDA raises
these exemptions as this position statement is now before the appeals officer. /d. at 442.

PDA, however, still maintains that it does not have documents related to Mr. Massey’s first part
of his request regarding screenshots of the Diligent platform.

I have attached an Affidavit by Shannon S. Harvey, Assistant Vice President, Office of the Board
of Trustees/Secretary of the Pennsylvania State University (“Board”). This Attestation is marked
as Attachment A and is incorporated herein.

Under the Bylaws of the Pennsylvania State University, Article II Trustees Section 2.01 Number,
Election and Term of Office (a)(i) the Pennsylvania Secretary of Agriculture shall serve as an Ex



Officio Voting Member of the Pennsylvania State University Board of Trustees (“PSU Board”).
See Attachment C PSU Exhibits #1 and #2, Article II Section 2.01(a)(i) (May 7, 2021); See also,
Affidavit of Shannon S. Harvey.

Secretary Russell Redding became an ex officio member of the Board of Trustees in January of
2015 when he was appointed to serve as Secretary of the Pennsylvania Department of
Agriculture. Secretary Redding was granted Diligent access on July 16, 2020. The Board Office
controls the Secretary’s ability to print or download any document from the Diligent platform.
The Secretary does not have the ability to post or delete anything in the Diligent platform.
Access is given to the Secretary of Agriculture individually, in his capacity as a Trustee. No one
else in the Pennsylvania Department of Agriculture is given access to Diligent. See Attachment
A Affidavit of Shannon S. Harvey, Assistant Vice President, Office of the Board of
Trustees/Secretary Pennsylvania State University. The Secretary, like all other members of the
Board of Trustees is subject to the University’s Bylaws and Board of Trustees’ Standing Orders.
See Attachment C PSU Exhibits #1 and #2 The Pennsylvania State University Bylaws and
Standing Orders of the Board of Trustees.

Diligent is a board management software used by the PSU Board as a platform for sharing
documents and other information with the Trustees. See Attachment A Affidavit of Shannon S.
Harvey. For approximately three years PSU’s Office of the Board of Trustees (the “Board
Office”) has utilized Diligent as a platform for sharing documents and other information with
members of the PSU Board. /d. Diligent is an online board portal tool that facilitates secure
digital communication from the Board Office to the PSU Board. Id. PSU utilizes Diligent to
securely share board meeting agendas and meeting materials, and other documents. /d. The
Board Office, with the assistance of other PSU staff members as appropriate, maintains all
aspects of Diligent, including with respect to access, controls, posting of documents, deleting
documents and other posting information. /d.

Secretary Redding like all other members of the PSU Board are subject to the University’s
Bylaws and Board of Trustees’ Standing Orders, attached hereto as Attachment C Exhibits PSU
#1 and #2, stating in relevant part:

“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 of 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 of the entire University, not
just a particular constituency, at all times paramount.”



Section 8.07 of the Bylaws (Fiduciary Duty) See also a copy of PSU’s Bylaws Section
8.07 attached as Exhibit PSU #1 to the Affidavit of Shannon S. Harvey.

“It is expected that each Trustee will ....

(x) Maintain the confidentiality of confidential information without exception; it

being recognized and understood that for this purpose “confidential information”
includes nonpublic information concerning the University, including its finances,
operations and personnel, as well as nonpublic information about internal Board

discussions and dynamics;”

Order VIII, Section 1(d)(x) (Expectations of Membership) See also a copy of Order VIII,
Section 1(d)(x) (Expectations of Membership) attached as Exhibit PSU #1 to the Affidavit of
Shannon S. Harvey.

Section 705 of the RTKL reads “[w]hen responding to a request for access, an agency shall not
be required to create a record which does not currently exist or to compile, maintain, format or
organize a record in a manner in which the agency does not currently compile, maintain, format
or organize the record.” 65 P.S. § 67.705. Asking PDA to take electronic screen shots of the
records in Diligent would require PDA to create record. PDA is not required to create records
under 65 P.S. § 67.705 and therefore, does not need to create screen shots of the documents
stored on Diligent.

I have also attached an Attestation by Susan L. West, PDA’s Agency Open Records Officer,
confirming that PDA did not have the requested records responsive to the first part of Mr.
Massey’s RTKL request in PDA’s possession, custody or control. However, after further due
diligence PDA discovered records responsive to the second part of Mr. Massey’s RTKL request.
This Attestation is marked as Attachment B and is incorporated herein.

In the absence of any competent evidence that PDA acted in bad faith or that additional
responsive records exist, “the averments in [the attestation] should be accepted as true.”
McGowan v. Pa. Dep’t of Envtl. Prot., 103 A.3d 374, 382-83 (Pa. Commw. Ct. 2014) (citing
Office of the Governor v. Scolforo, 65 A.3d 1095, 1103 (Pa. Commw. Ct. 2013)).

It is PDA’s position that it has acted in good faith and conducted a thorough examination of
records in its possession, custody and control, seeking records responsive to the subject RTKL
request quoted above. The attestation of PDA’s Agency Open Records Officer verifies this and
warrants a conclusion by the OOR that PDA has fulfilled its obligations under the RTKL in this
matter.

If there is anything more I can answer or provide, please advise. Thank you.

Respectfully submitted, ,

Marija K. Kugen
Assistant Counsel



Verification

Pursuant to 18 Pa.C.S.A. § 4904(a), and subject to the penalties applicable to unsworn falsification
to authorities, and under penalty of perjury, I declare the averments of fact in the foregoing
document to be true and correct to the best of my knowledge.

. / /
\_,; f’\f’\_a,m ’r }'\ - ’W
M)arij a K. Kuren

Assistant Counsel
Pennsylvania Department of Agriculture

Atts:

e Attachment A — Affidavit of Shannon S. Harvey, Assistant Vice President, Office of the
Board of Trustees/Secretary Pennsylvania State University

e Attachment B — Attestation by Susan L. West, Open Records Officer, PDA

e Attachment C - PSU Exhibits #1 and #2 The Pennsylvania State University Bylaws and
Standing Orders of the Board of Trustees

by regular mail, with all attachments, to:

Wyatt Massey

Spotlight PA

210 W. Hamilton Avenue #331
State College, PA 16801



ATTACHMENT A

Affidavit of Shannon S. Harvey
Assistant Vice President, Office of the Board of
Trustees/Secretary
Pennsylvania State University



AFFIDAVIT OF SHANNON S. HARVEY

I, Shannon S. Harvey, declare:

1. My name is Shannon S. Harvey. I am over the age of 18 and fully competent
to make this affidavit. The facts stated herein are true and correct and based on my personal
knowledge.

2. I am the Assistant Vice President and Secretary, Office of the Board of
Trustees at The Pennsylvania State University (“Penn State” or the “University”). In this
capacity, I serve as the elected Secretary of the University with responsibilities as outlined in
Section 5.06 of the University Bylaws (Exhibit PSU #1). I am also responsible for the
management and operation of the Office of the Board of Trustees including oversight of all
activities, meetings, agenda preparation and filing of minutes, Trustee certifications and
questionnaires in compliance with legal requirements and University policy to ensure the
Board is as effective and efficient as possible in the conduct of its oversight responsibilities.

3. My business address is Office of the Board of Trustees at The Pennsylvania
State University, 201 Old Main, University Park, Pennsylvania 16802.

4. For approximately three years, the University’s Office of the Board of Trustees
(the “Board Office”) has utilized the services of Diligent as a platform for sharing documents
and other information with the members of its Board of Trustees (“Trustees™). Diligent
Boards is an online board portal tool that facilitates secure digital communication from the
Board Office to Trustees. We utilize Diligent to securely share board meeting agendas,

meeting materials, and other documents.



5. The Board Office staff, with the assistance of other University staff members
as appropriate, maintains all aspects of the Diligent site, including with respect to access
controls, posting of documents, deleting documents and posting other information.

6. Secretary Russell Redding became an ex officio member of the Board of
Trustees in January of 2015 when he was appointed to serve as Secretary of the Pennsylvania
Department of Agriculture.

7. Secretary Redding was granted Diligent access on July 16, 2020.

8. The Board Office controls the Secretary’s ability to print or download any
document from the Diligent platform. The Secretary does not have the ability to post or
delete anything in the Diligent platform.

0. Access is given to the Secretary of Agriculture individually, in their capacity as
a Trustee. No one else in the Pennsylvania Department of Agriculture is given access to
Diligent by the University.

10. The Secretary, like all other members of the Board of Trustees is subject to the
University’s Bylaws and Board of Trustees’ Standing Orders, attached herein as Exhibits PSU
#1 and PSU #2, stating in relevant part:

“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 of 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 of the entire University,
not just a particular constituency, at all times paramount.”



Section 8.07 of the Bylaws (Fiduciary Duty) (See Exhibit PSU #1)
“It is expected that each Trustee will ....

(x) Maintain the confidentiality of confidential information without
exception; it being recognized and understood that for this purpose
‘confidential information’ includes nonpublic information concerning the
University, including its finances, operations and personnel, as well as
nonpublic information about internal Board discussions and dynamics;”

Order VIII, Section 1(d)(x) (Expectations of Membership) (See Exhibit PSU #2)

Further affiant sayeth not. I hereby certify and declare that the above information
is true and correct and that the statements contained herein are made subject to the

penalties of 18 Pa.C.S.A. § 4904.

Executed on July 17, 2023.

Mannen O. 7%’/24»47

Shannon S. Harvey



ATTACHMENT B

Attestation of Susan L. West
Agency Open Records Officer
Pennsylvania Department of Agriculture
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF AGRICULTURE

ATTESTATION THAT AGENCY PROVIDED ALL RESPONSIVE RECORDS

Name of Requester:
Wyatt Massey
Records Requested:

The Requester filed a request with PDA, as part of PDA RTKL #230637,
which is the subject of this appeal.

An electronic screenshot of all folders and files hosted on Diligent, the
filesharing service Penn State uses, related to Russell Redding’s role on
the Penn State Board of Trustees, including but not limited to his role as a
member of the Governance and Planning Committee, Legal and
Compliance Committee, and the full board of trustees. An electronic copy
of all materials hosted on Diligent related to the August 2022 Penn State
Board of Trustees retreat.

Appeal Caption:

OOR Docket No. AP 2023-1520
Massey and Spotlight PA vs. PA Department of Agriculture

I, Susan L. West, hereby declare, pursuant to 18 Pa.C.S. § 4904, that the following
statements are true and correct based upon my personal knowledge, information and belief:

1. Iserve as the Open Records Officer for the Pennsylvania Department of
Agriculture (“PDA”).

2. T am responsible for responding to Right-to-Know requests filed with PDA.

3. In my capacity as the Open Records Officer, I am familiar with the records of
PDA.

4. I conducted a thorough examination of files in the possession, custody and control
of PDA for records responsive to this request. This search entailed coordinating
with staff within PDA’s Executive Office.

11



10.

11.

. As a courtesy following receipt of this request for records, contact was made with

the Penn State Board of Trustees’ legal counsel to let them know this request was
received. Past Right-to-Know Law requests received which were related to Penn
State Board of Trustee records resulted in the identification of confidential, third-
party proprietary information. This required contact with Penn State University
(PSU) legal counsel based on section 67.707(b) and section 67.708(b)(11) of the
Pennsylvania Right-To-Know Law 65 P.S. §§ 67.101, et seq.

As a result of contacting Penn State legal counsel regarding this request, this
agency was informed that the Diligent platform is the property of PSU. Trustees
are able to view documents contained therein without the ability to print or
download information hosted on the Diligent platform. Other than Secretary
Russell Redding, we were informed that no other individuals within the PA
Department of Agriculture have been given access to the Diligent platform.

Secretary Redding in his capacity as a Trustee had and has no business reason to
take electronic screenshots of all folders and files hosted on Diligent, including
but not limited to his role as a member of the Governance and Planning
Committee, Legal and Compliance Committee, and the full board of trustees.
Such files and folders are readily available to the Secretary as needed when on the
Diligent Platform; therefore, screen shots of what is contained on the platform
provides no benefit and serves no purpose to his participation on the Board. No
records were found related to screenshots of the Diligent platform as stated in the
RTKL request above. Additionally, pursuant to section 67.705 of the RTKL,
agencies are not required to create records which do not exist.

Regarding records related to the August 2022 Penn State Board of Trustees
retreat, when initially checking with the Executive Office, it was confirmed such
records were not in PDA’s possession.

Based upon the search of PDA’s files and inquiries with relevant PDA personnel
prior issuing the letter of response, I made the determination that: (a) PDA does
not have records related to this request in its possession, custody or control; (b)
PDA does not own or maintain the Diligent database where the requested records
reside; and (¢) in conjunction with the appointment to the Penn State Board of
Trustees, the Secretary of Agriculture, Russell Redding, does have access to the
Diligent platform; however, such access is restricted to a read-only status which
precludes documents being downloaded or otherwise in PDA’s possession.

Following the receipt of the appeal by Wyatt Massey regarding PDA’s response
to RTKL No. 230637, additional due diligence ensued related to the preparation
of PDA’s position statement in this matter.

The staff person within the Executive Office was again contacted regarding

records. Additional information surfaced; not all duties were consistently handled
by only one individual since the Diligent Platform became the data source for the

12



PSU Board of Trustees. This could be due to changes following a new
administration or other reasons. Additional clarification with the staff person
resulted in learning that one record which applies to this request is in PDA’s
possession, custody and control.

12. Records from a one-day attendance at the August 2022 Penn State Board of
Trustees retreat were produced. The applicable record was marked
“Confidential” and in conjunction with section 67.707(b), legal counsel at Penn
State was contacted and provided a copy of the confidential, third-party
proprietary information for review.

13. The August 2022 retreat record, consisting of 65 pages, has been returned with
recommended redactions to pages 1, 2, 28, 29, 30, 31, 39, 43, and 44. Therefore,
PDA willingly produces this public record to the requester with the assertion of
the following exemption:

a) A record that constitutes or reveals a trade secret or confidential proprietary
information is exempt from disclosure pursuant to section 67.708(b)(11) of
the Pennsylvania Right-To-Know Law 65 P.S. §§ 67.101, et seq.

14. This agency maintains that screenshots of information from the Diligent platform
were not previously, and are not currently, in the possession, custody or control of
PDA.

15. Therefore, following additional due diligence on the part of PDA related to RTKL
Request No. 230637, and in response to the statements provided by this requester
in his initial filing before the OOR in this matter, this agency is providing one
responsive record, with redactions, related to the August 2022 PSU Board of
Trustee Retreat while maintaining all other requested records are not in the
possession, custody or control of PDA.

@%M 7 it
Date: July 18, 2023 Signature: -

Susan L. West,

Agency Open Records Officer
Pennsylvania Department of Agriculture
2301 North Cameron Street

Harrisburg, PA 17110-9408
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ATTACHMENT C

PSU Exhibits #1 and #2

The Pennsylvania State University
Bylaws and Standing Orders of
the Board of Trustees
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THE PENNSYLVANIA STATE UNIVERSITY

Amended and Restated Bylaws

ARTICLE I

NAME AND PURPOSE

Section 1.01  Name. The name of the corporation is The Pennsylvania State
University (hereinafter referred 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 of the Pennsylvania legislature on February 22, 1855. The name of the 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 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, 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 of individuals and communities through integrated programs of

teaching, research, and service.
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ARTICLE 11
TRUSTEES

Section 2.01 Number, Election and Term of Office. The affairs of the

University shall be managed by a Board of Trustees.

(a) The number of Trustees which shall constitute the full Board of Trustees

shall be fixed at thirty-eight (38), as set forth herein.

05/07/2021

(i) Ex Officio Voting Members. The Secretary of Education, the
Secretary of Agriculture and the Secretary of Conservation and Natural Resources
shall be ex officio voting members of the Board of Trustees.

(ii) Ex-Officio Non-Voting Members. The Governor of the
Commonwealth of Pennsylvania and the President of the University shall be ex
officio non-voting members of the Board of Trustees.

(iii) Members Appointed by the Governor. Six voting members of the
Board of Trustees shall be appointed by the Governor 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 of the said county.



(vi)  Members Elected Representing Business and Industry. 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 of the 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 of the Board of Trustees representing
the faculty shall be elected by the Board of Trustees.

(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 officio voting 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 of three (3) years, except that the Student
Trustee and the Trustee who serves ex-officio as the immediate past President of the Penn State
Alumni Association shall each have a two (2) year term. No individual may serve as a Trustee
for more than a total of twelve years, whether or not in consecutive terms; provided, however, that
(1) 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; (i1) Any Trustee as of November 15, 2019
whose next reelection or reappointment would cause such Trustee, if such Trustee serves for the
entirety of such new term, to exceed twelve total years of service 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 (iii1) this subsection (b) shall not apply to any Trustee who serves in
an ex officio capacity. Trustees shall be separated into three groups of substantially equal number
so that the terms of one third of the 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 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 of the Board of Trustees. This qualification for membership shall not apply
to a person who is an ex officio 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 of the Board of Trustees for a period of five (5)
years from the July 1 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 Governor, Lieutenant Governor, Attorney General, Auditor
General or State Treasurer. This qualification for membership shall not apply to a person who is
an ex officio 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 governing
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 ex
officio 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 of the Board of Trustees or the
chairperson of the committee on governance and long-range planning.

(b) Removal of a Trustee shall require a joint proposal to the Board of Trustees
by the chairperson of the Board of Trustees and the chairperson of the committee on governance
and long-range planning that the Board of Trustees take action to remove a Trustee on the basis
that the Trustee has breached his or her fiduciary duty to the University. Such joint proposal shall
be furnished in writing to each member of the Board of Trustees not less than 30 days prior to the
meeting of the Board of Trustees at which such matter is to be considered. Removal shall require
the determination of not less than two-thirds of the Trustees present at a duly called meeting that
the Trustee has breached his or her fiduciary duty.

(c) In the event that the Chair of the Board of Trustees or the chairperson of the
committee on governance and long-range planning is the subject of a removal action under this
Section 2.03, the Vice Chair of the Board of Trustees 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 itself and elect officers of the 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 of the 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 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 of whether the notice calling such meeting contains a reference thereto.
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Section 2.07  Quorum. At all meetings of the Board of Trustees, the presence
of at least a majority of the voting members of the 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 adjourned 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 adjourned 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 of Trustees shall be adopted, and any action of the Board of Trustees upon any matter shall
be valid and effective, with the affirmative vote of a majority of the 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 of all meetings of the 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 of the Board of Trustees or of a committee of the Board of Trustees by

means of conference 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 of the Board of Trustees
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 gubernatorial appointment and ex officio memberships established by the University’s Charter.

Section 2.12  Compensation; Reimbursement of Travel Expenses. Members
of the Board of Trustees 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 of his or her 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 2.13  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 of the Board of Trustees or any portion thereof.

ARTICLE 111

COMMITTEES AND SUBCOMMITTEES

Section 3.01 Committees and Subcommittees. Standing or temporary

committees or subcommittees consisting of at least one (1) 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 of the 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 specify 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 of the 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 of the Board of Trustees), the immediate past Chair of the Board of Trustees and
such number of at-large members, nominated by the committee on governance and long-range
planning and elected by the Board of Trustees, as may be necessary to have an executive committee
of thirteen (13) members. In addition, the President of the University shall be an ex officio 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 of Trustees 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 of at least seven (7) members of the 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 of the 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
of the 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 of the Board of Trustees and of the University, as hereinafter set forth.

(b) Referral 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 of Trustees or the Chair of the 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 will permit initial consideration by the full Board
of Trustees; 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
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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 of the 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
of Trustees, and the duty of each standing committee and subcommittee shall be only to consider
and to report or make recommendations to the Board of Trustees 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 of the Board of
Trustees.

) Standing Committees Established. The following shall be the standing
committees of the Board of Trustees:

(i) 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 officio members, and shall
consider and report or recommend to the Board of Trustees on matters pertaining

to:
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1) the educational policies and programs of the University,
including the long range educational development of the University with
respect to instruction and continuing education;

) the faculty;

3) the University’s research enterprise; and

) all phases of student life.

(ii) Committee on Finance, Business and Capital Planning. The
committee on finance, business and capital planning shall consist of not less than
five (5) appointive members, in addition to the ex officio members and shall
consider and report or recommend to the Board of Trustees on matters pertaining
to:

1) finance, business, budgets, non-budget expenditures, human
resources, investments, trust funds, insurance, real estate contracts,
government and private contracts, and grants, fees, room and board charges,
and the long-range financial planning and development of the 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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(iii) Committee on Governance and Long-Range Planning. The

committee on governance and long-range planning shall consist of not less than

five (5) appointive members, in addition to the ex officio members and shall

consider and report or recommend to the Board of Trustees on matters pertaining

to:

0y

in fulfillment of its governance 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.

(€))

be limited to:

The committee’s responsibilities shall also include, but not

reviewing and recommending to the Board any
changes to the expectations of membership and code
of conduct for all trustees, including trustees emeriti;
recommending to the Board of Trustees candidates
for election to membership on the executive
committee;

recommending to the Board of Trustees proposed
Student and Academic Trustees;

reviewing the service of a Trustee upon retirement
and recommending candidates for emeritus status;
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 of the growth, development, and
sustainability of the 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 ex
officio members, and shall oversee the auditing of the University’s financial
statements and internal controls as set forth more fully in the operating guidelines
of the committee. In fulfilling 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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1) 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 of not less than five (5) appointive members, in addition
to the ex 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.

(vi)  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 addition to the ex officio members and
shall provide advice and support to, and help inform the public of, 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. In
fulfilling 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:

1 Short and long-term communications plans and initiatives

that support University priorities and protect and advance its reputation;
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?2) Key outreach programs, such as extension and “Invent 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 governmental 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 five (5) appointive
members, in addition to the ex officio members, and shall consider and report or
recommend to the Board of Trustees on matters pertaining to:

1 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 staff at all levels;

“4) Accessibility, accommodation, and support for veterans and

individuals with disabilities; 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.

(2) Selection of Committee Members. Members of the standing committees
and subcommittees, and the chairperson 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 be an ex officio 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 of the Board
of Trustees.

(h) Term of Committee Members. Committee members shall serve until their
successors are appointed in accordance with this Bylaw.

(i) Vacancies on Standing Committees. Vacancies on all standing committees
shall be filled through appointment by the Chair of the Board to serve the unexpired term created
by the vacancy.

Gg) Consultation with Constituent Groups. Standing committees shall seek
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:

(i) The subcommittee on finance (of the committee on finance, business
and capital planning) shall be composed of up to three members of the 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.

(ii) 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 ex
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.

(iii) 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.

(iv)  The subcommittee on risk (of the committee on audit and risk) shall
be composed of up to five members, at least two of whom shall be members of the

committee on audit and risk. This subcommittee shall be responsible for reviewing
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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
governance and long-range planning) shall be composed of up to five members, at
least two of whom shall be members of the committee on governance 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, participating in that process, and monitoring its
progress.

() 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 of the committee on governance 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 of business. Except as set forth in Section 3.02(b), resolutions of a 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 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 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 of the Board of Trustees or by Trustees
designated by the Chair of the Board of Trustees.

(b) Trustee Liaison to Capital Campaigns. The Chair of the Board of Trustees
is directed to appoint a liaison Trustee to interact with developmental activities for capital
campaigns and to apprise the Board of Trustees of the activities and the progress of campaigns.

ARTICLE 1V

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 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 of any 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 of such amendment, repeal, Bylaw or provision.

05/07/2021

Section 4.02  Indemnification.
(a) Right to Indemnification.

(i) 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 (B) 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 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 of right 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 of the 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 of service 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
of judgments, excise taxes, fines, penalties and amounts paid in settlement; and
“expenses” shall include fees and expenses of counsel incurred by the indemnitee
only (A) if the University has not at its expense assumed the defense of the Action
on behalf of the 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 behalf of
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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 indemnifying such person

(c) Right of Indemnitee to Initiate Action; Defenses.

(i) If a 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 of the claim and, if successful in whole or in part, the indemnitee shall also
be entitled to be paid the reasonable expenses of prosecuting 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
indemnifying 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 of proving any such defense shall be on the University.

(d) Non-Exclusivity; Nature and Extent of Rights; Insurance. The rights to
indemnification and advancement of expenses 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 of the heirs and legal representatives of each indemnitee. The
University may provide, at its cost, insurance, or may self-insure, to protect itself and 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 indemnify 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 of whom
shall be a member of the Board of Trustees, and a Secretary.

(b) Election and Term of Officers. All officers of the Board of Trustees shall
be chosen each year by ballot of the voting members of the Board of Trustees 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 of the Chair, perform the duties of the Chair. The Secretary shall perform the corporate

duties which pertain to that office, be custodian of the corporate seal, conduct the ordinary
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correspondence of the Board of Trustees and maintain an accurate record of all proceedings of the
Board of Trustees and of the executive committee.

(d) Vacancies in Office. Vacancies in any office or offices may be filled by
ballot of the voting members present at any meeting of the 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
resignation.

® The associate secretary shall assist the secretary in the performance of
his/her 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 behalf of the University in the same manner and with the same authority as the
secretary. The Treasurer shall receive and disburse all monies of the corporation under procedures
and safeguards prescribed by the Board of Trustees. The assistant treasurers shall assist the
treasurer in the performance of these duties and shall act for and on behalf of the University in the
same manner and with the same authority as the treasurer.

Section 5.02  Additional Officers; 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 of the Board of Trustees, 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 officio member of
all standing committees and subcommittees, entitled to vote thereon. In the absence or disability
of the Chair, the Vice Chair shall have the powers and perform the duties of the Chair.

Section 5.04  The President. The President of the University shall be the chief
executive officer of the University. Subject to the control of the 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 of Trustees 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 of the various academic units, and to others, who
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shall exercise such delegated authority in the name of the President. The establishment of senior
administrative positions responsible directly to the President and the determination of the 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 title of vice president
or dean 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 of the 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 concerning 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 concerning 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 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. At the request of the President, or in his or her absence or disability, the
Executive Vice President and Provost shall exercise the powers and duties of the 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
of the Board of Trustees, and a copy of the Charter and of the 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 of the Secretary or in his or her absence or disability, the Associate Secretary shall
exercise the powers and duties of the 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 returns,
certificates and other documents and records required by law are properly prepared, kept and filed;
(c) to be the principal officer in charge of tax 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 of the 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 of 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 from 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 of the Treasurer or in his 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 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 of them, of any 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 of the University.

(a) Notwithstanding the foregoing, the following matters shall require the
approval of the Board of Trustees:

(i) 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 of educational policy;

“4) Authorization to grant degrees to graduates;

5 The University’s Strategic Plan; and

(6) University intellectual property policy.

(ii) 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;

) Establishment of, or changes in, tuition, room and board
rates and mandatory student fees;

5 Authorization to borrow money; authorization of persons 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.

(iii)  Capital Projects
1 Establishment of, or changes in the University’s five-year

Capital Plan;
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?2) Establishment of, or changes in existing policies, on matters
such as honorific naming of buildings and roads and preservation of campus
landmarks;

3) Purchase of land and other real estate with a purchase price
of $1 million or more;

) 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 $10 million or more, including

(A) Total project cost; provided however, that the
Officers of the University shall have the discretion to
expend up to an additional 10 percent of the

approved total project cost, as necessary; and

(B)  Awarding of contracts for construction;

7 Projects under $10 million in cost that are bond-financed;
3 Other capital expenditures of $10 million or more.
(iv)  Personnel Matters.
1) The selection, evaluation, compensation and removal of the
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 his/her 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 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 of the President of the 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;

(2) Amendments to the articles of incorporation of each direct
subsidiary of the University; and

(3) Exercise of rights 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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(b)

1) Selection of the recipients of Distinguished Alumni Awards,
honorary degrees and the Penn State Medal; and

?2) Selection of specific dates for regular meetings of the Board
of Trustees.

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 of the 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 of the 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 concerned. In addition to such matters as the

President of the University may determine, or as requested by the Chair of the Board of Trustees,

the following matters shall be presented to the Board of Trustees for information:
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(i) Basic University Organization and Policy

1 New curricula and major changes in existing curricula;

?2) Major policy matters affecting student welfare and activities;
and

3) Major policy matters affecting research.
(ii) Fiscal Matters

1) Financial statements, and gifts, bequests, grants, fellowship,
scholarships, loan 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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(iii)  Personnel Matters
1) Policies. New policies or changes in existing policies
governing appointments, promotions in academic rank, leaves of absence,
resignations, retirements, academic freedom and tenure, hours and
conditions of employment, and fringe benefits; and
?2) Executive Compensation. Information regarding
(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 of real estate with a purchase price of less than $1

million;
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) 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;

5 Capital budget request submitted to the Commonwealth of
Pennsylvania;

6) An annual capital plan informational update; and

@) Reports on the progress of new construction or renovation
projects with a total project cost of $10 million or more.

(c) Board of Trustees Delegation of Authority to Certain University

Administrative Officers.
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(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 of indebtedness or other securities now or hereafter standing in the name
of or 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.

(iii) 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 behalf of the 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 of or
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 of the College of
Medicine.

(v)  The Associate Secretary and Assistant Secretary of this University,
or any one of such officers, be and they are hereby fully authorized and empowered
on behalf of this 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 of the University shall be governed by the Board of Directors of such subsidiary
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in accordance with the articles of incorporation, bylaws or other governing 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 behalf of
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  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 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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ARTICLE VII

GENERAL PROVISIONS

Section 7.01  Offices. 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 of Trustees shall prescribe the form
of a suitable corporate seal, which shall contain the full name of the 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 of Trustees.

Section 7.04  Private Inurement. No part of the net earnings 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 of the purposes set forth
in these Bylaws and the University’s Charter.

ARTICLE VIII

CONFLICTS OF INTEREST

Section 8.01  Definitions. For purposes of Sections 8.01 — 8.11 hereof, the
following terms shall have the meanings set forth below.

(a) Conflict of Interest. A “conflict of interest” exists when a reasonable
observer, having knowledge of all of the 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 of the 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 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
(1) 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 5% or more in a
publicly traded entity.

(e) Known. “Known” means that the Trustee has actual knowledge of the
conflict of interest.

® Board. “Board” includes any standing or ad hoc committee of the Board.

(2) 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
of the Board of Trustees and to the Chair of the Board all situations that involve actual or apparent
conflicts of interest if and as the conflict of interest becomes known to such Trustee.

Section 8.03  Annual Disclosure. In 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 of known
conflicts of interest 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 of Trustees 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
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University is purchasing goods or services, the officer must first explore alternatives 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 of the contracting process, including the use of open and public bidding if possible
and practical, and the official’s analysis of why it is in the best interests of the 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 of the 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.

05/07/2021 _41 -



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 of 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 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 8.11  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

05/07/2021 _40 -



Trustees 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 of the date on which such person last
served as a Trustee, except as approved by action of the Board of Trustees.

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
of the 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. 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 of the Board or the University General Counsel concerning the interpretation or
application of any 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 of these 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

November 4, 2016  Section 3.03(f)(vi) amended

July 21, 2017 Section 5.09 amended

November 10, 2017 Sections 2.12, 4.01 and 4.02 amended

May 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(f)(1), 3.03(H)(i1),
3.03(f)(vi1), 3.03(g), 3.03(h), 3.03(k), 3.03(1), 3.05, 3.06(b),
5.09(b)(ii1) and 5.09(c)(ii1) amended

May 7, 2021 Section 5.01(b) amended
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STANDING ORDERS OF THE BOARD OF TRUSTEES

PROCEDURES FOR THE ELECTION OF TRUSTEES BY ALUMNI (see
also the Charter)

Date of Election. Elections for alumni members of the Board of 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 of the 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.

Nominations. The Secretary of the 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 of June 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.

Form of Ballot. Only the official nominating and voting ballots may be used to
nominate and vote for candidates.

Position on Ballot. Immediately after the last day fixed for depositing ballots to
nominate candidates for alumni trustee, the Chair of the Board of Trustees shall fix
a day and hour for casting lots for the position of names 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.

Designation of Incumbents. Incumbents shall not be identified as such on election
ballots, but biographical sketches shall identify incumbents with an asterisk.

Position in Booklet of Biographical Sketches. Candidates’ names shall be in
alphabetical order in any publication of biographical sketches.

Duplicate Ballots. A duplicate ballot may be issued to a voter only on a written or
personal application to the Secretary of the Board of Trustees stating that the
original ballot has been lost, mutilated, or destroyed.
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Deadline for Receipt of Nominations. Ballots for the nomination of alumni trustees
must be received at the office of the Secretary of the Board of Trustees before 5:00
p.m., February 25.

Candidate May Withdraw Name. Each candidate nominated shall be given the
privilege of withdrawing his/her name.

Election Returns. All ballots for alumni trustees returned to the proper official in
response to said circular and received by him/her on or before the day of election
shall be safely kept by him/her, 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. Said judges shall make return 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 fill the vacancies aforesaid. A plurality of votes only shall be required to
elect and, in case of an equality of votes between two or more candidates, the person
or persons who shall hold said office or offices of trustee shall be designated by
ballot of the Board of Trustees.

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.

Electronic Notices and Voting. In order to be good stewards of the limited financial
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
are made 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 of five seated Trustees (three Trustees representing business and
industry endeavors excepting those standing for reelection; and two trustees from
among those elected by the alumni, elected by agricultural associations, or
appointed by the Governor). 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
candidates for membership on the Board of Trustees representing business and
industry endeavors. The names and qualifications of the candidates shall be
submitted for confirmation by the Board of Trustees (for approval or rejection of
recommended candidates only).
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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
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 of June 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 of trustees representing business and industry endeavors shall be held
at the May meeting of the Board of Trustees.

PROCEDURES FOR THE ELECTION OF TRUSTEES BY
AGRICULTURAL DELEGATES (see also the Charter and the Bylaws)

The Charter of the Board of Trustees of The Pennsylvania State University provides
for the election of six trustees who represent the organized agricultural societies or
associations in the Commonwealth (“Agricultural Organizations”).

Date of Election. Election for two members of the 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.

Delegates. Agricultural Organizations are not entitled to send delegates to
participate in the election of Trustees 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 of the Board of
Trustees 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 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 member of the 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
satisfactory to the Secretary of the Board of Trustees, of the authority and eligibility
of each delegate sent by such Agricultural Organization to participate in the
election. No proxies are permitted.
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Candidates. Each Candidate must be an active member of an Agricultural
Organization. Individual candidates are invited to notify the Secretary of the Board
of Trustees by February 25 of each year. The names of the candidates (along with
a biographical sketch and position statement for each candidate, the agenda for the
meeting, and the governance 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 of Trustees in advance
of the election in order to better inform Agricultural Organization delegates.

Nominations. Nominations will be required for all trustee candidates on the day of
the election. Nominations of additional candidates not included in the election
mailing are also permitted.

Registration. The names of the delegates representing each Agricultural
Organization must be provided by the secretary or another authorized officer of
such Agricultural Organization to the Secretary of the Board of Trustees, 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 if received by the Secretary of the 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.

Eligibility and Voting. Only those delegates in attendance and duly registered are
permitted to participate in the election and voting. The following provisions also

apply:

(1) Each county is permitted a maximum of three votes for the
candidates.

(i)  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.

(i11))  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 and the
number of votes received by each shall be made available for publication.




ORDER1V. PROCEDURES FOR THE ELECTION OF THE STUDENT TRUSTEE (see
also the Charter and the Bylaws)

(1) 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 Governments and the President of the World Campus Student Government
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 Planning
of the Board of Trustees from time to time, a preferred candidate for membership
on the Board of Trustees representing the student body of the University. !

(2) Three trustees to be appointed by the Chair of the 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 Governance and Long Range Planning of
the Board of Trustees, which shall make a recommendation to the Board of
Trustees.

3) The name and qualifications of the candidate recommended by the Committee on
Governance 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 Governance and Long Range Planning would
recommend, and the Board of Trustees 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 of the Board of Trustees would make the preferred
candidate unsuitable for service on the Board of Trustees. The Selection Group
shall treat as confidential the identities of all candidates.

4) The election of the Student Trustee shall be held at the May meeting of the Board
of Trustees.

ORDER V. PROCEDURES FOR THE ELECTION OF THE ACADEMIC TRUSTEE
(see also the Charter and the Bylaws)

(1) The University Faculty Senate shall recommend, in accordance with procedures
and guidelines established by the Faculty Senate and approved by the Committee
on Governance and Long Range Planning of the Board of Trustees from time to
time, a preferred candidate for membership on the Board of Trustees representing
the faculty of the University.?

! The Guidelines provide that the Selection Group would identify a preferred candidate and two ranked candidates.
2 The Guidelines provide that the Faculty Senate would identify a preferred candidate and two ranked candidates.
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Three trustees to be appointed by the Chair of the Board of Trustees shall interview
the preferred candidate (and, if necessary, the alternate candidates) and shall
forward the recommended candidate’s name to the Committee on Governance 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 Committee on
Governance 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 Governance 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 Faculty Senate shall treat as confidential the identities of all 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 (see
also the Charter and the Bylaws)

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 Governor, 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 of the Penn State Alumni Association
and the At-Large Trustees, if any). 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, 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
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. 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 of 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 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
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MEETINGS OF THE BOARD OF TRUSTEES, ITS STANDING
COMMITTEES AND ITS SPECIAL COMMITTEES

Meetings Open to the Public. A meeting of the Board of Trustees, its Executive
Committee, its Standing Committees, its Subcommittees and its Special
Committees shall be open to the public as required by applicable law.

Annual Public Notice of All Meetings. Public notice of the date, time, and place
of all regularly scheduled public meetings of the Board of Trustees, its Executive
Committee, its Standing Committees, its Subcommittees and its Special
Committees for the calendar year shall be published annually 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 of all 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.

Public Notice of Individual Meetings. Public notice of the date, time, and place of
each regular meeting shall be given and published in the daily newspapers of
general circulation as indicated above, at least three days prior to the time of each
regularly scheduled meeting, and at least twenty-four hours prior to the time of the
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
present danger to life or property. Notice of all special meetings shall also be posted
on the University’s website at the same time as such notice is published in the
newspaper.

Posting of Notices. Notice of all public meetings of the Board of Trustees, its
Executive Committee, its Standing Committees, its Subcommittees and its Special
Committees shall be posted at the offices of the Secretary of the Board of Trustees
at University Park, Pennsylvania, as required by law.

News Media Notices. Notice of the date, time, and place of meetings shall be
furnished on request to any newspaper publishing in the political subdivision in
which the meeting will be held and to any radio and television station which
regularly broadcasts into the political subdivision (Centre County in the case of
meetings at University Park).
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Notice to Others. Notice of meetings shall also be furnished to anyone providing a
stamped, self-addressed envelope prior to the meeting.

Meeting Room. Except for telephonic meetings, public meetings of the Board of
Trustees, its Executive Committee, its Standing Committees, its Subcommittees
and its Special Committees shall be held in a room large enough to accommodate
the members of the Board of Trustees, officers of the University, and invited guests.
Space shall also be available for up to twenty-five visitors, including
representatives of the news media, on a first-come, first-served basis. The room will
be opened one-half hour prior to the starting time of the meeting.

Arrangements for News Media Area and Press Conferences. An area in the meeting
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 of the Board
of Trustees and/or the President of the University shall hold press conferences as
necessary following meetings of the Board of Trustees.

Visitors to the Meetings. 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
banners, 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 of the Board of Trustees or the President of the 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
special committees, except executive sessions. The representatives shall be
selected by the Chair of the Board of Trustees in such manner as he/she
deems appropriate.

(b) Public Comment

(1) The Board of Trustees welcomes the opportunity for expression of
public views on issues before the Board. To accommodate such
expression the Board shall reserve a portion of its regular meeting cycle
for individuals who wish to address the Board.

(i1) All persons wishing to speak must preregister by completing a Request
to Address form and submit it to the Office of the Secretary of the Board
of Trustees no later than 9:00 a.m. on the Wednesday preceding the
meeting. The Secretary of the Board of Trustees 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.

When the number of requests to address the Board of Trustees at a given
session exceeds the time available, requests will be approved based on
the date the written request was received by the Secretary of the Board.
In addition, preference will be given to subject matters that relate to the
agenda for the relevant Board meeting and to avoid repetitiveness.

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.

The Board will not hear presentations that include, in whole or in part,
the following topics: the employment status of any specific individual;
statements concerning the private activities, lifestyles or beliefs of any
specific individual employed by or associated with the University; 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 litigation 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 with 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 modify
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 of the public comment period.

Photographic and Recording Equipment. Visitors to the meeting, including

representatives of the news media, shall be allowed to use battery-operated audio
tape recorders, television cameras and photographic equipment subject to the
following regulations:

A designated area in the meeting room shall be used by all visitors to the
meeting using television cameras or photographic equipment.
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(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 morning and afternoon meetings. Television cameras
and related equipment shall not 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.

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

Procedures for Committee Meetings and Board Meetings. In conducting 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 of both 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
committees recommend action to Standing Committees, except as specifically
authorized by the Board of Trustees. The Board of Trustees 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 concerning any of the 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 University. 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, for 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.

Agenda for the Meetings. 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 of the 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 of items is subject to
change without notice prior to the meeting.
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Executive Sessions. The Board of Trustees, 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.

Maintaining Order. The presiding officer at public meetings of the Board of
Trustees, 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 of the presiding officer, prevents,
disturbs, or interrupts a public meeting may be requested to leave the public
meeting, and, upon failure to comply, may be subject to forcible removal and/or
arrest for violation of applicable law.

Minutes 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 of the reasonable cost of reproduction.

Revisions in the Rules and Regulations for Public Meetings. 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 UNIVERSITY

(1)

9/18/20

Role of the Board of Trustees in University Governance

(a) Guiding Policies. In the exercise of its responsibilities, the Board of
Trustees shall be guided by the following policies:

(1) Delegation of authority. As set forth in the Bylaws, the authority for
day-to-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 of the Board of Trustees.

(1))  Advisor to the President. It is the duty of the Board of Trustees to
advise the President on any University matter.

(b) Responsibility to Inform the Citizens of Pennsylvania. The Board of
Trustees shall inform the citizens of the Commonwealth of Pennsylvania of
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the University’s performance of its role in the education of the youth of
Pennsylvania.

Responsibility for Development of Effective Relationships. The Board of
Trustees shall assist the President in the development of effective
relationships between the University and the various agencies of the
Commonwealth of Pennsylvania and the United States of America which
provide to the University assistance and direction.

Expectations of Membership. 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:

(1) Understand and support the University’s mission, vision, and
values;

(i1) Act in good faith at all times and in the best interests of the
University, maintain independence from external stakeholders and
act without regard to the manner in which such Trustee was
appointed or elected to the Board of Trustees;

(iii)  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 of their words reflect on
the University that they are dedicated to serve and have
consequences on its overall wellbeing.

(vi)  Make decisions and instruct the administration collectively as the
governing 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 of their duties for the University or
to otherwise act on behalf of the University or the Board;
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(x)

(xi)

(xii)

(xiii)

Participate regularly in events that are integral parts of the life of the
University community;

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;

Refrain from requests of the President or staff for special
consideration or personal prerogatives, including admissions,
employment, and contracts for business;

Maintain the confidentiality of confidential information without
exception; it being recognized and understood that for this purpose
“confidential information” includes nonpublic information
concerning the University, including its finances, operations and
personnel, as well as nonpublic information about internal Board
discussions and dynamics;

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
of Trustees to convey a consistent message and that the Chair of the
Board of Trustees or his or her designee serves as the spokesperson
for the Board;

Respect University policies relating to the acquisition of information
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

Extend goodwill to one another and to all members of the University
community.

Regular attendance at meetings by members of the Board is expected. If a
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(1)(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:

1.

Remove a trustee from any Board leadership position, including
the positions of chair or vice-chair of any committee or
subcommittee;
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2. Remove a trustee from any committee, subcommittee or other
Board assignment;

3. Pursue the adoption of a full Board resolution, or publicly issue a
letter from the chair, censuring the offending trustee;

4. Privately issue a letter of censure with or without notice to the
Board; in the case of a private letter 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

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

Before taking any of the above-described actions (1) — (3), the chair
of the Board shall also consult with the chair and vice-chair of the
Committee on Governance and Long-Range Planning and, in the
case of an action described in (2) above, with the chair of any
affected Committee. In the event that the chair or vice chair of the
Board, the chair or vice chair of the Committee on Governance 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 of the trustee charged with
the violation, 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 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.

(e) Final Responsibility of the Board. The Board of Trustees is the final
repository of all legal responsibility and authority to govern the University,
under the laws of Pennsylvania. It can delegate but it cannot abandon this
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)

G)

responsibility and authority. The Board has the responsibility and duty to
direct all organizations and persons participating in governing the
University, whether such participation be in the establishment of policies,
rules, and regulations, or in the administration of such policies, rules, and
regulations. In order to perform this responsibility and duty, and consistent
with the Charter, the Board of Trustees hereby directs that governing of the
University henceforth be conducted in accordance with the following
general plan of organization.

Internal Governance

(a)

(b)

What Internal Governance Is Concerned With. This plan of organization
concerns only the internal governance of the University. It is not concerned
with the operation of the Board of Trustees, with the functions of the
officers of the corporation, or with the establishment of financial 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.

Who Performed By. The internal governance 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.

Faculty

(a)

(b)

(©)

(d)

Responsibilities. The faculty, as appropriately organized, pursuant to
delegation from the President, and subject to the revisions and orders of the
President, shall establish policy concerning the approval and supervision of
the instructional programs including courses and curricula, academic
admissions standards, graduation requirements, and scholarships and
honors.

Consultation by the President. The faculty shall be consulted by the
President concerning student affairs, educational policy and planning,
academic personnel, and any other matter upon the request of the President.

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.

Regular 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
Chair of the Board of Trustees. Any of such individuals may initiate agenda
items for any such meeting.
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(4)

Student Body

(a) Consultation by the President. The student body shall be consulted by the
President concerning 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.

(©) Participation in the Deliberations of the Faculty. Students may also
participate in an appropriate manner in the deliberations of the faculty
subject to the revisions and orders of the President.

ORDER IX. TRUSTEES EMERITI

9/18/20

(1)

2)

)

4

Granting 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 of Trustees. The
Committee on Governance 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 governance of the 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.

The election of Trustees Emeriti will be held at the September meeting of the Board
of Trustees.

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.

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 of the Board of Trustees
or any Standing Committees thereof or to attend any portion of any meeting at
which attorney-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
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)

(6)

(7)

to the University’s confidential, proprietary or attorney-client privileged materials
at the discretion of the presiding officer of the meeting at which such materials are
to be discussed.

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.

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.

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.

ORDER X. PROCESS REGARDING THE APPOINTMENT OF VICE PRESIDENTS

9/18/20

(1)

)

3)

AND DEANS

The following process will be followed in connection with the search for, and
appointment of, Vice Presidents and Deans.

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.

Information about any search firm engaged to assist in the search.

A description of the search process, the projected timeline and a tentative
interview schedule.

e o o

When a successful finalist has been chosen, the Executive Committee of the 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.

The notice to the Executive Committee members will specify a date by which the
members of the Executive Committee shall have an opportunity to express any
concerns to the President. If there are no concerns, 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
concern with respect to a candidate, a conference call will be held at which
Executive Committee members may express their concerns and discuss any issues
with the President.
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(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 of the 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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	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 of whom shall be a member of the Board of Trustees, and a Secretary.
	(b) Election and Term of Officers.  All officers of the Board of Trustees shall be chosen each year by ballot of the voting members of the Board of Trustees present at the stated  meeting of the Board of Trustees in November to serve for a period of o...
	(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 exe...
	(d) Vacancies in Office.  Vacancies in any office or offices may be filled by ballot of the voting members present at any meeting of the 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, a...
	(f) The associate secretary shall assist the secretary in the performance of his/her 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 ...

	Section 5.02 Additional Officers; Other Agents and Employees
	Section 5.03 The Chair
	Section 5.04 The President
	Section 5.05 The Vice President(s)
	Section 5.06 The Secretary, Associate Secretary and Assistant Secretaries
	Section 5.07 The Treasurer and Assistant Treasurers
	Section 5.08 Vacancies
	Section 5.09 Delegation of Duties
	(a) Notwithstanding the foregoing, the following matters shall require the approval of the Board of Trustees:
	(i) Basic University Organization and Policy
	(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 of educational policy;
	(4) Authorization to grant degrees to graduates;
	(5) The University’s Strategic Plan; and
	(6) University intellectual property policy.

	(ii) 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 of persons 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.

	(iii) Capital Projects
	(1) Establishment of, or changes in the University’s five-year Capital Plan;
	(2) Establishment of, or changes in existing policies, on matters such as honorific naming of buildings and roads and preservation of campus landmarks;
	(3) Purchase of land and other real estate with a purchase price of $1 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 $10 million or more, including
	(7) Projects under $10 million in cost that are bond-financed;
	(8) Other capital expenditures of $10 million or more.

	(iv) Personnel Matters.
	(1) The selection, evaluation, compensation and removal of the President of the University, in accordance with policies and procedures adopted by the Board of Trustees from time to time.  This responsibility includes a commitment to grant the Presiden...
	(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 of the President of the 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;
	(2) Amendments to the articles of incorporation of each direct subsidiary of the University; and
	(3) Exercise of rights 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
	(1) Selection of the recipients of Distinguished Alumni Awards, honorary degrees and the Penn State Medal; and
	(2) Selection of specific dates for regular meetings of the 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 of the Board of Trustees must be based upon its con...
	(i) Basic University Organization and Policy
	(1) New curricula and major changes in existing curricula;
	(2) Major policy matters affecting student welfare and activities; and
	(3) Major policy matters affecting research.

	(ii) Fiscal Matters
	(1) Financial statements, and gifts, bequests, grants, fellowship, scholarships, loan 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.

	(iii) Personnel Matters
	(1) Policies.  New policies or changes in existing policies governing appointments, promotions in academic rank, leaves of absence, resignations, retirements, academic freedom and tenure, hours and conditions of employment, and fringe benefits; and
	(2) Executive Compensation.  Information regarding
	(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.
	(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 of real estate with a purchase price of less than $1 million;
	(4) 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;
	(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 $10 million or more.


	(c) Board of Trustees Delegation of Authority to Certain University Administrative Officers.
	(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...
	(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 acknowledge on behalf of...
	(iii) 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 behalf of the University to transfer and endorse, sell, assign, set ...
	(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 c...
	(v) The Associate Secretary and Assistant Secretary of this University, or any one of such officers, be and they are hereby fully authorized and empowered on behalf of this University to make, execute, acknowledge, and deliver, under the corporate sea...

	(d) Subject to the provisions of Section 5.09(a)(v), the affairs of any direct or indirect subsidiary of the University shall be governed by the Board of Directors of such subsidiary in accordance with the articles of incorporation, bylaws or other go...


	ARTICLE VI  MISCELLANEOUS CORPORATE TRANSACTIONS AND DOCUMENTS
	Section 6.01 Execution of Notes, Checks, Contracts and Other Instruments
	Section 6.02 Voting Securities Owned by the University

	ARTICLE VII  GENERAL PROVISIONS
	Section 7.01 Offices
	Section 7.02 Corporate Seal
	Section 7.03 Fiscal Year
	Section 7.04 Private Inurement

	ARTICLE VIII  CONFLICTS OF INTEREST
	Section 8.01 Definitions.
	(a) Conflict of Interest.   A “conflict of interest” exists when a reasonable observer, having knowledge of all of the relevant facts and circumstances, would conclude that a Trustee has an actual or apparent conflict of interest in a matter related t...
	(b) Family Member.  A “family member” means a Trustee’s spouse or dependent child.
	(c) 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 (...
	(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 service...
	(e) Known.  “Known” means that the Trustee has actual knowledge of the conflict of interest.
	(f) 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.
	(h) For purposes of this Article VIII, the term “University” includes all direct and indirect subsidiaries thereof.

	Section 8.02 Disclosure
	Section 8.03 Annual Disclosure
	Section 8.04 Recusal
	Section 8.05 Contracts or Transactions with the University.
	Section 8.06 Annual Statements
	Section 8.07 Fiduciary Duty
	Section 8.08 Misuse of Information
	Section 8.09 Gifts and Favors
	Section 8.10 Pre-Existing Contract or Transaction
	Section 8.11 Family Members as Employees
	Section 8.12 Employment of Trustees
	Section 8.13 Disclosure of Potential Conflict of Interest by Employees of the University
	Section 8.14 Consultation

	ARTICLE IX  AMENDMENTS
	Section 9.01 Amendments
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	STANDING ORDERS OF THE BOARD OF TRUSTEES
	ORDER I. PROCEDURES FOR THE ELECTION OF TRUSTEES BY ALUMNI (see also the Charter)
	(1) Date of Election.  Elections for alumni members of the Board of 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 Trust...
	(2) Nominations.  The Secretary of the 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 k...
	(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 of the Board of Trustees shall fix a day and hour for casting lots for the position of names upon the election ba...
	(5) Designation of Incumbents.  Incumbents shall not be identified as such on election ballots, but biographical sketches shall identify incumbents with an asterisk.
	(6) Position in Booklet of Biographical Sketches.  Candidates’ names shall be in alphabetical order in any publication of biographical sketches.
	(7) Duplicate Ballots.  A duplicate ballot may be issued to a voter only on a written or personal application to the Secretary of the Board of Trustees stating that the original ballot has been lost, mutilated, or destroyed.
	(8) Deadline for Receipt of Nominations.  Ballots for the nomination of alumni trustees must be received at the office of the Secretary of the Board of Trustees before 5:00 p.m., February 25.
	(9) Candidate May Withdraw Name.  Each candidate nominated shall be given the privilege of withdrawing his/her name.
	(10) Election Returns.  All ballots for alumni trustees returned to the proper official in response to said circular and received by him/her on or before the day of election shall be safely kept by him/her, and by him/her delivered at the time and pla...
	(11) 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.

	ORDER II. PROCEDURES FOR THE ELECTION OF BUSINESS AND INDUSTRY TRUSTEES (see also the Charter and the Bylaws)
	ORDER III. PROCEDURES FOR THE ELECTION OF TRUSTEES BY AGRICULTURAL DELEGATES (see also the Charter and the Bylaws)
	(1) Date of Election.  Election for two members of the 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 appoin...
	(2) Delegates.  Agricultural Organizations are not entitled to send delegates to participate in the election of Trustees unless they have at least fifteen (15) members in good standing and have been organized and in existence at least twelve (12) mont...
	(3) Candidates.  Each Candidate must be an active member of an Agricultural Organization. Individual candidates are invited to notify the Secretary of the Board of Trustees by February 25 of each year. The names of the candidates (along with a biograp...
	(4) Nominations.  Nominations will be required for all trustee candidates on the day of the election.  Nominations of additional candidates not included in the election mailing are also permitted.
	(5) Registration.  The names of the delegates representing each Agricultural Organization must be provided by the secretary or another authorized officer of such Agricultural Organization to the Secretary of the Board of Trustees, in a form approved b...
	(6) Eligibility and Voting.  Only those delegates in attendance and duly registered are permitted to participate in the election and voting.  The following provisions also apply:
	(i) Each county is permitted a maximum of three votes for the candidates.
	(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.
	(iii) 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.

	(7) 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.

	ORDER IV. PROCEDURES FOR THE ELECTION OF THE STUDENT TRUSTEE (see also the Charter and the Bylaws)
	(1) 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 Stud...
	(2) Three trustees to be appointed by the Chair of the 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...
	(3) The name and qualifications of the candidate recommended by the Committee on Governance 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 expec...
	(4) The election of the Student Trustee shall be held at the May meeting of the Board of Trustees.

	ORDER V. PROCEDURES FOR THE ELECTION OF THE ACADEMIC TRUSTEE (see also the Charter and the Bylaws)
	(1) The University Faculty Senate shall recommend, in accordance with procedures and guidelines established by the Faculty Senate and approved by the Committee on Governance and Long Range Planning of the Board of Trustees from time to time, a preferr...
	(2) Three trustees to be appointed by the Chair of the Board of Trustees shall interview the preferred candidate (and, if necessary, the alternate candidates) and shall forward the recommended candidate’s name to the Committee on Governance and Long R...
	(3) The name and qualifications of the candidate recommended by the Committee on Governance 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 exp...
	(4) The election of the Academic Trustee shall be held at the May meeting of the Board of Trustees.

	ORDER VI. PROCEDURES FOR THE ELECTION OF AT-LARGE TRUSTEES (see also the Charter and the Bylaws)
	ORDER VII. RULES AND REGULATIONS FOR THE CONDUCT OF PUBLIC MEETINGS OF THE BOARD OF TRUSTEES, ITS STANDING COMMITTEES AND ITS SPECIAL COMMITTEES
	(1) Meetings Open to the Public.  A meeting of the Board of Trustees, its Executive Committee, its Standing Committees, its Subcommittees and its Special Committees shall be open to the public as required by applicable law.
	(2) Annual Public Notice of All Meetings.  Public notice of the date, time, and place of all regularly scheduled public meetings of the Board of Trustees, its Executive Committee, its Standing Committees, its Subcommittees and its Special Committees f...
	(3) Public Notice of Individual Meetings.  Public notice of the date, time, and place of each regular meeting shall be given and published in the daily newspapers of general circulation as indicated above, at least three days prior to the time of each...
	(4) Posting of Notices.  Notice of all public meetings of the Board of Trustees, its Executive Committee, its Standing Committees, its Subcommittees and its Special Committees shall be posted at the offices of the Secretary of the Board of Trustees at...
	(5) News Media Notices.  Notice of the date, time, and place of meetings shall be furnished on request to any newspaper publishing in the political subdivision in which the meeting will be held and to any radio and television station which regularly b...
	(6) Notice to Others.  Notice of meetings shall also be furnished to anyone providing a stamped, self-addressed envelope prior to the meeting.
	(7) Meeting Room.  Except for telephonic meetings, public meetings of the Board of Trustees, its Executive Committee, its Standing Committees, its Subcommittees and its Special Committees shall be held in a room large enough to accommodate the members...
	(8) Arrangements for News Media Area and Press Conferences.  An area in the meeting 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 fa...
	(9) Visitors to the Meetings.  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 ...
	(a) The Chair of the Board of Trustees or the President of the University shall be authorized to invite non-voting faculty representatives, non-voting student representatives or other constituent representatives to attend and participate in the meetin...
	(b) Public Comment
	(i) The Board of Trustees welcomes the opportunity for expression of public views on issues before the Board. To accommodate such expression the Board shall reserve a portion of its regular meeting cycle for individuals who wish to address the Board.
	(ii) All persons wishing to speak must preregister by completing a Request to Address form and submit it to the Office of the Secretary of the Board of Trustees no later than 9:00 a.m. on the Wednesday preceding the meeting.  The Secretary of the Boar...
	(iii) When the number of requests to address the Board of Trustees at a given session exceeds the time available, requests will be approved based on the date the written request was received by the Secretary of the Board. In addition, preference will ...
	(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 concerning the private activities, lifestyles or beliefs of any specific individual employe...
	(vi) 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 a...
	(vii) The Chair of the Board of Trustees shall have the authority to modify 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...


	(10) Photographic and Recording Equipment.  Visitors to the meeting, including representatives of the news media, shall be allowed to use battery-operated audio tape recorders, television cameras and photographic equipment subject to the following reg...
	(a) A designated area in the meeting room shall be used by all visitors to the meeting using television cameras or photographic equipment.
	(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 morning and afternoon meetings. Television cameras and related equipment sh...
	(c) 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.
	(d) No voice-over broadcasting shall be permitted during the meeting.

	(11) Procedures for Committee Meetings and Board Meetings.  In conducting 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...
	(12) Agenda for the Meetings.  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 c...
	(13) Executive Sessions.  The Board of Trustees, 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 limit...
	(14) Maintaining Order.  The presiding officer at public meetings of the Board of Trustees, its Executive Committee, its Standing Committees, its Subcommittees and its Special Committees shall have the authority to maintain order during the public mee...
	(15) Minutes 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 busi...
	(16) Revisions in the Rules and Regulations for Public Meetings.  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 UNIVERSITY
	(1) Role of the Board of Trustees in University Governance
	(a) Guiding Policies.  In the exercise of its responsibilities, the Board of Trustees shall be guided by the following policies:
	(i) Delegation of authority.  As set forth in the Bylaws, the authority for day-to-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 de...
	(ii) Advisor to the President.  It is the duty of the Board of Trustees to advise the President on any University matter.

	(b) Responsibility to Inform the Citizens of Pennsylvania.  The Board of Trustees shall inform the citizens of the Commonwealth of Pennsylvania of the University’s performance of its role in the education of the youth of Pennsylvania.
	(c) Responsibility for Development of Effective Relationships.  The Board of Trustees shall assist the President in the development of effective relationships between the University and the various agencies of the Commonwealth of Pennsylvania and the ...
	(d) Expectations of Membership.  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) Understand and support the University’s mission, vision, and values;
	(ii) Act in good faith at all times and in the best interests of the University, maintain independence from external stakeholders and act without regard to the manner in which such Trustee was appointed or elected to the Board of Trustees;
	(iii) 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 compe...
	(vi) Make decisions and instruct the administration collectively as the governing 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 dire...
	(vii) Participate regularly in events that are integral parts of the life of the 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 concerning the University, including its finances, opera...
	(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 of Trustees to convey a consistent messa...
	(xii) Respect University policies relating to the acquisition of information 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 ...
	(xiii) Extend goodwill to one another and to all members of the University community.

	(e) Final Responsibility of the Board.  The Board of Trustees is the final repository of all legal responsibility and authority to govern the University, under the laws of Pennsylvania.  It can delegate but it cannot abandon this responsibility and au...

	(2) Internal Governance
	(a) What Internal Governance Is Concerned With.  This plan of organization concerns only the internal governance of the University. It is not concerned with the operation of the Board of Trustees, with the functions of the officers of the corporation,...
	(b) Who Performed By.  The internal governance 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 ...

	(3) Faculty
	(a) Responsibilities.  The faculty, as appropriately organized, pursuant to delegation from the President, and subject to the revisions and orders of the President, shall establish policy concerning the approval and supervision of the instructional pr...
	(b) Consultation by the President.  The faculty shall be consulted by the President concerning student affairs, educational policy and planning, academic personnel, and any other matter upon the request of the 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) Regular 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...

	(4) Student Body
	(a) Consultation by the President.  The student body shall be consulted by the President concerning 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 the Deliberations of the Faculty.  Students may also participate in an appropriate manner in the deliberations of the faculty subject to the revisions and orders of the President.


	ORDER IX. TRUSTEES EMERITI
	(1) Granting 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...
	(2) When a successful finalist has been chosen, the Executive Committee of the 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 ...
	(3) The notice to the Executive Committee members will specify a date by which the members of the Executive Committee shall have an opportunity to express any concerns to the President. If there are no concerns, the University may proceed with the hir...




