EXHIBIT 3




Table of Contents

Bylaws
_ Page
ARTICLE INAME AND PURPOSE ..co.vovvvoveetereeececssssosisosssssessssseseseeesseosssssesssssseees O 1
Scetion 1.01  Name .co..ooeererierennnnn, OO ................................. 1
Section 1.02 History......... ............... 1
BeCtON 1.03  PUIPOSE.iisiueiinsiieee s renerias iesssies e e s sassesssss s beserstessssessssensssssnssssosnesssnts .
ARTICLE H TRUSTEES L4 R PR e b SR v et eR e e b rrn 1
Section 2.01 Number, Election and Terin of OffiCe ......ocvvvecviiisreesreesiseeessssesesessesss s 1
Section 2.02 Qualifications for Membership s s e e 3
Section 2.03 REIMOVAL ..ottt b e senenaesse s s eseses s ses s ses 4
Section 2.04 Regular Meetings; NOCE .....urvrivesirccnins i sresesessressesssssesrsssssesssessssssesssens 4 .
Section 2.05 Annual Meeting OFthe BOArd ..ot eess s sassss s s s 5
Section 2.06 Special Mestings; NOUOE .. vvvvvuiivereseemrersenereseessesseosseremsessssssseeseesesssoesses oo 5
Section 2.07 Quorum ........................................................................................................... 5
Section 2.08  ACtIONS ccovvevvveier e s 6
Section 2.09 Meetings by TEIePIONE ....ccccvvviesisisirirereceesesse s erseseeres s ees s ssessssessesssssssens 6
Section 2.10 RESIZNALIONS 1.vviuiviiriireisiiniie e s b oo sesseresse s tesse eebenssaans 7
Section 2.11 VACANCIES 1111ecreriscreniiesece s trss st s s e st beens e rmessesss ses st ea s ses e se e 7
Section 2.12 COMPENSALON cevvreerecerreimraiserisressesssessneesessssstsessssesssens et esene e 7
Section 2.13 Certain MEELINES evvsrriirs s e et et b e e eeer s s s e e a s 7.
ARTICLE 111 COMMITTEES AND SUBCOMMITTEES .....oovvvcvevvrormeeneemerssseonsessassssssesssessmses 7
Section 3.01 Commitiees and SUbCOMIMITEES. ..o vvrvirireer it seeceereresseesseer e see eees 7
Section 3.02 EXetUlive COMIMIIEE .orvuviiierierevaeseers st iebes e sa s se s esesssserssssnssses svenes 8
Secticn 3,03 Standing Committees and SubCOMIMILEES...ovu.virevrnieeerseereeereerererisione S 9
.-

Updated May 2013




Section 5.07 .

Section 5.08

Section 5.09

Section 3.04 QuOTUIM AN ACTIONSG 111ueneerrericinee st sarbstebssssescsesesrrsesasess sussrssnsereaee 16
Section3.05  Authotity 0f Board......covmivininiinininnnn, et e r e s 16
Section 3.06  Special AsSIENMENLS ...cccvvevirisicicrivnnereree e o et e e aes 17
ARTICLE IV LIABILITY AND INDEMNIFICATION ....voemiieneevossesssessenesesistesmsss e aseoneeens 17
Section 4.01  Personal Liability of TIUSIEoS memrerrroorooooososoeoeseesoesoe oo 17
Section 4.02  Indemnification ...........cocrvreninnreneneiees e e e et sves s e e ene e enra sessrans 18
ARTICLE V OFFICERS AND EMPLOYEES (..ot st e ssssesesssssiesenn 20
Section 5.01 OIIICEIS 1ttt reeeree e reess et st esbsent s tr e sat s €43 b e emneermenerones 20
Section 5,02 A&ditional Officers; Other Agents and Employees............... 22
Section 5.03 THE CRAIE covveeinrvoresssiessrsseessrosssseesessecst s ssssmsensessessmesseseseeesssssesess o ses s 22
Section 5.04  The President ... nie ettt es e s ees st seserasrssas 23
. Section 5.05 | The Vice President(s)...o.pevvveeenns ren e v nes 24
Section 5.06 The Secretary, Asscciate Secretary and Assistant Secretaries.....o.oveiveennnn, 24

The Treasurer anid AsSIStANL TTBaSUIETS uviierreerieessersssrerssssrsssessssssnsstosestsn 25
VACANCIBS 11vevviverssieriererrseisisresseseessssesssssassssiseertnseresssssnsrasssestessssrnesssmssnessesses 26
Delegation OFDUHES ...ovccccieiciei st sse s e ssereesesrse et e e ren s sreneeas 26

ARTICLE VI MISCELLANEOUS CORPORATE TRANSACTIONS AND DOCUMENTS .32

Updatad May 2013

Section 6.01 Execution of Notes, Checks, Contracts and Other Insttuments ...e..vveeeenne... 32
Section 6.02 Voting Securities Owned by .the University .......... RO 32

ARTICLE VII GENERAL PROVISIONS ....coriinininnerinisesinsiaaissssrissessassaesesessreressessessssaes 33
SECtiON 7.01 OHII0ES . mrersirciernis it e eeressesa e arabe st bee e e e eseraesssereesbonerssenseen 33- '
Section 7.02 Corporate Seal......vviveovieinrinnennn, sttt reseeee e 33
Section 7.03 FISCAl YBAT ovviviiciici i eiecei s e nsbe s s s bt et sebees e massnessnes 33
Section 7.04 Private INUICINENL . ...covev i v rericsnrisseres s issaesis e es s s rasusasssross rensessassnesesssnsas 33

~ii-




ARTICLE VIII CONFLICTS OF INTEREST ........ e b cr s bk s srat e e 33

SEOHON 8.01  DEMIIONS....rrrseresrsrsessrsesreesesse s 33
.Section 8.02  Disclosure ............. ALt s e R RSP LA S 4 bere et et e bbb aren e s e 35
Section 8.03 Annual DISCIOSUIE. ..cvverrcevirierrecrs i s ess s sasassanes .......... 35
Section 8.04 RECUSAL vvrvvareve s ssscsses s vt b et sesseeases e eeaessenssaersasss s 35
Section 8.05 Proposed Transaction with Trustee or an Entity in which a Trustes has a
SubStantial IIBIEST...ccvvcce e st s sssases s s esssssserssesras 35
Section 8.06 ANTNAL SEABMONES 1.cctrreeeicrsiriscs v s s rsss st sesessaseetsssesssems s essnn 36
Section 8.07 Fiduciary Dutyr ................... ST RN 36
Section 8.08 Misuse of INTOrmation. ..o et 37
Section 8.09 Gifts and Favors...ecoviiiinn, eremeennerensarenes e e 37
Section §,10 Pre-Existing Contract or Transaction. . ueieieeiir e sssscosesnes srsseensene 37
Section 8.11 Family Members 85 EMPlOYees ...c.cmercrrrenisiesscnrissensnsssnsensnsesiseseenns 37
Section 8.12- Employment of TIHSIEES ...c.vicriieeeiries e eeasserest s e eesesesreesravasesesessanes 38

Section 8.13 Disclosure of Potential Conflict of Interest by Employees of the University38

Section 8.14 CONSUATION ovvevisvere et sieesis stttk e b seeeees e reeresensssesnesereanesseness estsssnesas 38
ARTICLE IX AMENDMENTS ..covvvvvoomtvereressesmseressssssesessssessasens st eneresees e 38
Section 9.01 ACATIMEILS 1.evveetive s seeaa e ese s sae e s e se s e st sessenesrssss st ssseseessessees 38
i -

Updated May 2013




ARTICLY, 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 Februaty 22, 1855. The name of the
institution has been changed successively to the Agricultui‘a.l 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 the_reof, the institution elected to be subject to such corporation law and thereafter, has
been existing under such law, as such law ha.s been amended, supplemented and modified from
time to time.

Section 1.03 Purpose. The University was formed in 1855 as an iﬁstitution
for the education of youth in the various branches of science, learning and practical agriculture, 7
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,

ARTICLE If
TRUSTEES
Section 2.01  Number, Election aﬁ_d Term of Office. The affairs of the

University shall be managed by a Board of Trustees.
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(®)  The number of Trustces which shall constituie the full Board of Trustees

shall be thirty two (32) as set f01.'th herein,

- Q)] Ex Officio Voting Members. The Secre.tary of Education, the Secretary of
Agriculture and the Secretary of éonsewation and Natural Resouices shall be ex officio
voting members of the Board of Trustees.

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

(i) Members Appointed by the Governor. Six Trustees shall be appointed by
the Governor of the Commonwealth of Pennsylvania.

(iv)  Members Elected by the Alumni, Nine Trustees shall be elected by the
alumni of the University.

V) | Members Elected by Organizations. Six Trustees, who shall be members
of and represent organized agricultural societies and associations, to be elected by three
delegates from cach county in the Commonwealth representing organized agricultural
societies or associations of the said county.

(viy Members Elected Represeﬂting Business and Industry.  Six trustees
representing business and industyy endeavors shall be elected bf the Board of Trustees.

(b)  Each Trusice shall sctve for a term of three (3) years. Term limits for

Trustees (other than ex officio Trustees) will be 12 years, effective with terms beginning July 1,
2013 or thereafter. This provision for term limits shall not apply to members of the Board of
Trustees while serving in the capacity as Chair of the Board of Trustees. Such individuals will

be considered eligible for re-election or re-appointment as a member by the respective
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constituent group. For Trustees with terms beginning prior fo July 1, 2003, the previously
enacted 15 year term limit is effective as of July [, 2003. For Trustees with terms beginning on
July 1, 2003 Athrough and including July 1, 2012, the previously enacted 15 year term limit is
effective with the date of such Trustee’s initial election or appointment, The Trustees shail be
separated into three groups of substantially equal number so that the terms of one thitd 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 until such Trustee’s earlier death or
resignation.

Section 2.02  Qualifications for Membexship. Members of the Board of
Trustees shall be natural pexsons 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 T rustee.s,. This qualification for membership shall not apply
to a person who is an ex_ officio member of the Boatd of Trustees, nor to a person who is a
student erployed 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 Univel-'sity or (b) the last
day of such person’s employment with the Commonwealth of Pennsylvania as Governor,
Lieutenant Governor, Aftorney 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 be eligible fo serve as a trustee elected
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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.

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. |

(@)  Any Trustee who belicves 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 Governance and Long-Range Planning Committee.

()  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 Governance and
Long-Range Planning Comumittee 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 mecting 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)  Inthe event that the Ch.air of the Board of Trustees or the chairperson of
the Governance and Long-Range Planning Commitiee 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.

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 Trustess

from time to time. There shall be at least one (1) regular meeting of the Board of Trustees per
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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 othexwise to each Trustee not participating in such action. Any
business may be fransacted at any regular meeting.

Section 2.05  Annual Meeting of the Board. 6116 regular meeting of the
Board of Trustees shall be designated (he annual organization meeting at which the Board of
Trustees shall organize itself and elect the officers of the University for the fmsuing year and may
transact any other husiness.

Section 2.06 Special Meetings; Netice.l 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 calting the meeting. Notice of every special meeting of the Board of Trustees shall be
given by the Secretary to each Tiustee by telephone, facsimile, electronic mail or otherwise at
least three (3) days beforel the meeting unless the meeting is being called in the event of an
emergency, in which case as nuch 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 l‘efcl'enc;a thereto.

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
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any meeting, the meeting may be adjourned from time fo 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 pil'ior to the hour of
rec'onvening.

Section 2.08  Actions.. 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 Trustecs present at a meeting duly convened apd at which a
quorum is present. The Chait, if one has been elected and is presemt, or if not, the Vice Chair, if
present, or if not, a Trustee designated l;y the Board of Tiustees, 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 Secrefary, 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 mestings of the Board of Trustees and any
committecs thereof shall be in accordance with the parliamentary procedures prescribed in
Robert’s “Rules of Order.”

Section 2.09  Meetings 1)31 Telephone. Subject to the requirements of any
applicable open meeting laws, one or more Trustecs may participate in any regnlar or special
meeting of the Board of Trustees or of a comumittee of the Board of Trustees by means of
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each othrlzr. Participation in a meeting in this manner by a

Trustee will be considered to be attendance in person for all purposes under these Bylaws.
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Section 2,10  Resignations. Any Trustee may resign by submifting his.-
resignation to the Secrefary. Such 1esignation shall become effective upon its receipt by the
Secretary or as otherwise specified therein-.

Section 2.11 Vacancieé. Vacancies in the membership of the Board of
Trustees created by death, resignation, removal or any o.ther 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. Members of the Board of Trustees serve as
volunteers and are not compensated for their services. Trustees may be reimbursed upon recuest
for transportation and other direct expenses while engaged in the discharge of their official
duties, 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 nonuvoting‘members of the Board of Trustees Be
excused from any regular or special meeting of the Board of Trustees or any portion thereof.

ARTICLE 1II |

COMMITTEES AND SUBCOMMITTEES

Section3.01  Committees and Subcommitiees. Standing or temporary
committees or subcémmittees consisting of at least one (1) Trustee may be appointed by the
Board of Trustees from time to time; provided, however, that a temporary committee may not be
created for the purpose of acting on any matfer appropriate to be acted on by a standing

committee or subcommitiee thereof, Committees and subcommittees may include non-voting
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members that are not Trustees of the University., Fach 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) nllembers, all of whom shall be voting members. The executive committee -shali 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 standinig committees, the
Chair of the Board of Directors of the Milton §. Hershey Medical Center (or, if such chair is not
a voting member of the Board of Trustees, a member of the Board of Directors of The Milton S.
Hershey Medical Center who is also a votiﬁg member of the Board of Trustces), the immediate
past Chair of the Board of Trustees and three at-large members nominated by the Governance
and Long-Range Planning Committee and elected by the Board of Trustees. In addition, the
President of the University shall be an ex-officio nonvoting member of the Fxecutive
Committee.

(a)  Purpose of the Bxecutive Committee. The purpose of the exeoutive
committee shall be to transact all necessary business as may arisel 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 excépt in extraordinary circumstances. Notice of
any action by the Executive Comumitlee shall be provided to the Board of Trustees at its next
regular meeting.

(b))  Meetings ‘of the Executive Committes.’ Meetings of the executive

committee may be called by the Chair of the Board of Trustees or by any three (3) members of
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the HExecutive Committes. No action may be taken by the Executive Committee without the
affirmative vote of at least seven (7) members of the Bxecutive Cmﬁmittee.

{c) Place of Meetings of the Executive Commitice. All meéﬁngs of the
executive committee shall be held at the executive offices of the University unless otherwise
ordered by the Chair of the executive committee.

(@)  Notice of Mestings of the Executive Committee. Notice of the time and
place of all meetings of the executive commitiee shall be given in the same manner as for
meeting;s of the Board of Trustees.

Section 3.03  Standing Commitfees and Subcommittees. The Board may
adopt standing committees and subcommittees thereof in addition to the exccutive committee in
accordance with the terms of the.se Bylaws.

(8  Function of Standing Cormunittees and Subcomumittees, The purpose of the
standing committees and subcommitices 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 Maiters 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 Trustces but in no event by
an affirmative vote of less than nine (9) Trustees will petmit initial consideration by the full
Boa;'d of Trtlsteeé; provided, however, that any matter referred to and considered by a standing

committee or a subcommitiee, but upon which the committee or subcommittee makes no

recommendation or report to the Board of Trustees may be brought before the Board of Trustees

for consideration at the request of any Trustee,
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(¢) . Matters Appropriate to More Than One Committee or Subcomnittee.
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, authority to act on all matters is reserved to the Board of
Ttustees, and the duty of each standing committee and subtommittee shall be only to consider
and to report ot make recommendations to the Board of Trustees upon appropriate matters.

(e) -Speciﬁc Responsibility of Standing Committees. The several standing
comrmiitecs are charged specifically with the immediate care and supervision of the subject
matters tespectively indicated by and properly relating to their titles.

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

(i Committec on Academic Affairs and Student Life. The commi.ttee on
academic affairs and student life shall consist of not less than five (5) appointive
members, in addition to the ex officio members, and shall consider and repért or
recommend to the Board of Trustees on matters pertaining to:

(1) the educational policies and programs of the University, including
the long-range educational development of the University;

(2)  the faculty;

(3)  educational policy matters pertaining to instruetion, research, and
continuing education; and

)] all phases of student life.
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(i) = Comunittee 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 rlnembers and shall consider and report or |
recommend to the Board of Trustees on matters pertaining to:

) fmance, business, budgets, non-budget expenditures, human
resources, investments, trust funds, nsurance, real estate contracts, government
and private contracts, and grants, fees, room and board charges, and the Iong-
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
appoiniment of architects, the selection of architectural styles and materials,
architect’s plans, the award of contracts, and the names of buildings and roads;
and

(4)  the University’s capital plaia, the long-tange = comprehensive
physical plant and infrastructure development of tl.le University at each campus,
consistent with the long-range educational development of the University.

(iif) Committee on Governance and Long-Range Planning. The committéc on
governance énd long-range planning shall consist of not less than five (5) appointive
members, in addition to the ex officio members and shall:

(1)  in fulfillment of its governance responsibilities, provide 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. It shall assume such additional responsibilities
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as may from titne to time be assigned by the Chair of the Board of Trustees with
the approval of the Board of Trustees including, but not limited to:

a reviewing and recﬁnnnending to the Board any changes to
the expeoctations of.membership and code of conduct for all
trustees, including frustees emeriti;

b. recommending to the Board of Trustees candidates for
election to membership on the Executive Committee;

c. reviewing the service of a Trustee upon retirement; and

d. evaluating and makin;gr recommendations on the working
effectiveness of the Board and its committees.

(2)  infulfillment of its long-range planning responsibilities:

a charge and support the chief eﬁecutive with leading a
strategic planning process, patticipating in that prdcess, _
approve the strategic plan, and monitoring its progress; and

b. ensure the growih, development, and sustainability of the
Univetsity 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 shall consist of not less
-than five (5} appoiniive members, in addition to the ex officio members, and -shail |
oversee the auditing of the University’s financial statements and infernal controls as set
forth more fully in the opefating -guidelines of the committee. In fulfilling its
responsibility, the commitiee on audit and risk shall consider and report or recommend to

the Board of Trustess on matters pertaining to:
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(1)  regular and special audits; and
(2)  the identification and management of risks incloding financial,
material, and reputational.

(v)  Committee on Legal and Compliance; The committce on legal and
compliance shall consist of not iess than five (5) appoiutive members, in add-ition 1o the
ex officio members, and shall oversee adherence to laws, rcguieitions, and policies that
pertain to University operations. In fulfilling its responsibility, the commiitee 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
preseribed,

(vi) Committee on Outreach, Development and Community Relations, The
comumittee on outreach, devciopmcnt anci community relations shall consist of not less
than five (5) appointive members,.in addition to the ex officio members and shall, in
concert with the University’s leadership, engage régulaﬂy with the University’s major
constituents including the faculty, staff, students, alumni, supporters, relevant state and
local government agencies and officials, business leaders and the public. It shall assﬁme
such additional responsibilities as may from time to time be assigned by the Chair of the
Board of Trustees with the agprovak of the Board of Trustees including, but not Timited
to: |

(I)  Educating constituents about the role and responsibilities of the

Board of Trustees;

(2)  Communicating the value of the University to all constituents at all

tocations; and
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{3)  Developing short and long term communication plans consistent
with University priorities.

‘ (gy  Selection of Committee Members. Members of the standing committees,
and the chairperson and vice chairperson thereof, shall be appointed by the Chair of the Board of
Trustees, The Chair of the Board of Trustees 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 Trustes 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. Members of the subcommittees, and the chairperson and
vice chairperson thereof, shall be appointed by the chair of the standing committee of which the
subcommittee is a part, after consultation with the Chair of the Board of Trustees.

(h)  Term of Committee Members. Cominittee members shall serve for a term
of one (1) year commencing upon the date of the election of officers of the Board or such other
date as may be prescribed by the Chair of the BOEIl;(l of Trustees, and until their suceessors ate
appointed iﬁ accordance with this Bylaw. |

(0 Vacancies on Standing Committees. Vacancies on all standing committees
shall be filled through appointment by the Chair of the Board to serve the unexpired ferm created
by the vacancy, A | |

f)] Consultation with Constituent Groups. Standing committees shall seek
consultation from representative constituent groups as appropriate in the exercise of their
responsibilities,

()  The following shall be the subcommitiees of the Board of Trustees;
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(i The subcommittes on architeci_?/enginegr selection (of the committee én
finance, business and capital planning) shall be composed of three members of the
committee on finance, business and capital planning. When it becomes necessary for the
Board of Trustees to appoint an executive architect or engineer for major University
physical plant projects, University staff vslfill prepare a list of not less than three nor more
than five firms for consideration by the subcommittee. The qualifications of these firms
to petform this particular professional activity as well as backgtound information

| regarding the type of firm and previous professional work will be presented to the
subcommittee. Based on this information, and upon any recommendation that may be
forthcoming from a program committee, and any additional information the
subcommittee tmay request, the subcommittee, after discussion with the staff, will
recommend to the committee on finance, business and capital planning, the fitm that they
recommend the Beard of Trustees should appoint.

(i)  The subcommittee on finance (of the committee on ‘ﬁnance, business and
capital planning) shall be composed of up fo three members of the committee on finance,
business and capital planning. This subcommittee shail be responsible for reviewing on a
regular basis certain of the University’s material financial matters, including the
operaling and capital budgets, balance sheet management and debt sirategy, non-endowed
investments, review and endorsement of endowment spending rates, and informing the
committee on finance, business and capital planning regarding rolevant financial
oversight matiers.

(iii) The subcommittee on human resources (of the committee on finance,

business and capital planning) shall be composed of up to five members, not all of whom
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need be members of the committee on finance, business and capital planning. This
subconumittce shall be responsible for reviewing on a régular basis certain of the
University’s greatest assots, its human Tesources, including the applicable policies and
ptocedures concerning the recruitment, retention, and training of employees, as well as
diversity and inclusion. The subcommittee shall be responsible for a review of
compensation policies and practices,

(ivy  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 as prescribed by the subcommittes’s charter.

Section3.04  Quoram and Actions. At all mneetings of a committee, the

presence of at least a majority of the members of such committee (including any ex officio

membets 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 & committee shall

be adopted, and any action of the comimittee 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 commiitee 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 Assignmenis. The Chair of the Board of Trustees may
make special assignments to the Trustees from {ime to time in furtherance of the Board’s duties
and obligations. Such assignments shall inchude, but not be limited to, the following:

(a)  Trustee Reprc_sentative 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 Representative at Meetings of the Executive Board of the Alumni
Association. On recommendation of the Executive Board of the Alumni Association, the Chair
of the Board of Trustees is authorized to appoint a Trusiee to attend all official meetings of the
Bxecutive Board of the Alumni Association.

(¢)  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 apprisc the Board of Trustees of the activities and the progress of campaignsl.

| ARTICLE IV

LIABILITY AND INDEMNIFICATION

Séction 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 ox
limitation of the liability of Trustees, 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 Righfs. The provisions of this Section shall be
deemed to be a contract with each Tristee of the University who serves as such at any time while

this Section i3 in effect and each such Trustee shall be deemed to be so serving in reliance on the
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provisions of this Section. Any amendment or repeal of this Section or adc;ption of any Bylaw or
provision of the Articles of the University which has the effect of increasing Trustee liability
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,

Section 402  Indemnification.

(a)  Right to Indemnification.

3] As used herein, the word “Action” shall mean any action, suit or
proceeding, administrative, investigative or other, (i) to which such person is a party
(other than an action by the Univefsity) or (ii) in connection with which such person is
not a party but is a witness, subject to investigation or otherwise involved, in eithep case
by reason of such person being or having been a Trustes ot 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.

(i)  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 (i) in the defense of any Action to which such

_ person is a party or (ii) in connection with any other Action.

(i} A personwhoisnota T rustee 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.

(iv)  Asused in this Section, “indemnitee” shall include each Trostee and each

- officer of the University and cach other person designaled by the Board of Trustees as
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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 (i) if the University
has not at its expense assumed the defense of the Action on behalf of the indemnitee with
reputable and experienced counsel selfected by the University, or (ii) if it shall have been
determined pursuant to -Section (¢} 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 entitied as
of right to héve 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 the indemniiee to repay the amount advanced if it should ultimately be determined that such
person’s conduct was such fhat the University is prohibited by law from indemnifying such
. person. |

(¢}  Right of Indemnitee to Initiate Action; Defenses.

(§)] If a written claim under paragraph (a) or paragtaph (b) of this Section is
not paid in full by the University within thirty days after such clailﬁ hLas been received by
the University, the indemnitee may at any time thereafter initiate an action 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 expense of pl'o;secuting such actian,

(i)  The only defenses to an action 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
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_indemnitee for the amount claimed, but the burden of proving any such defensq shall be
~on the University.

(i}  The only defense to an action 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.

(dy  Non-Exclusivity; Nature and Exfent 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 fo which any indemmitee may be entitled, (i) be deemed to
create condractual rights in favor of each indemnitee who serves the Univeisity at any time while
this Section is in effect (and each such indemnitee shall be aeenled to be so serving in reliance on
the provisions of this Section), and (iii) continue as to each indemniteo who has ceased to have
the status pursuant to which he was entitled or was designated as entitled fo indemmification
- 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, insaran(;e, or may self-insure, to protect
itself and any Trustee, officer, agent or employee eligible to be indemnified hereunder apainst
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.
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(a)  Officers. The officers of the Board of Trustees shall be a President (also
referred to as the “Chait™), a Vice President‘(also referred. to as the “Vice Chait™), 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 January to serve for a period of one year and until
their suceessors are chosen according to these Bylaws.

(©  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 chaitperson 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 cotporate
duties which pertain to that office, be custodian of the corporate seal, conduct the ordinary
correspondence of the Board of Trustees and maintain an accurate record of all proceedings of
the Board of Trustecs and of the executive commitiee,

(d)  Vacancies in Office. Vacancies iti 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 fiom time to time
determine, an associate secretary, three assistant secretaries, a Treasurer, and three assistant
treasurefs, a11 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 petson. Each
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executive officer shall hold office at the pleasure of the Board of Trustees, or until his or her

.

-~

death or resignation.

® The associate sccretary 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 freasurer 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.

S.ection 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 |
advigable; the Board .of Trustees shall preseribe their duties, conditions of employment and
compensation; and 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 indepéndent'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 thé oonlditions of their employment, fix their compensation and dismiss
them at any tirﬁa, without prejudice to their contract rights, if any.

Section 5,03  The Chair. The Chair o_f 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
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time to time may be prescribed by the Board of Trustees. The Chair shall be an ex officio
member of all standing committees al'ld subcommittees, entitled to vote thereon. In the absence
or disability of the Chair, the Vice Chaﬁ' 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 geneltal supervision of and general management and executive powers over
all the property; operations, business, affairs apd employees of the University, and shall see that
the policies and programs adopted or approved by t‘ge Board of ‘Trustees are carvied 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 Trustecs, 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 Truslees, 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 Treasurc;r, to the deans of the various academic units, and to
others, who shall exercise such delegated authority in the name of the President. The
ostablishment of senior administrative positions responsible directly to the President and the
determination of the funciions 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 ﬁnd, 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
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revisions and 01'ders of the Board of Trustees, to establish policy concerning educational policy
and planning, student affairs, the instiuctional program, courses and curricula, _personnel,
édmissions, graduation requirements, scholarships and honors, calendar requirements, businesé,
planning, research, and finance; provided, however, that the President shall delegate to the
facalty, 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
coses and curricula, academic admissio.n standards, graduation requirements, and scholarships
and honors. The President shall consult with the faculty, as appropriately organized, in the
establishment of policy concerning educétional 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 resclution of the Board of Trustees
general executive powers, subject to the control of the President, concetning one or more or all
segments of the operations of the University. The Vice President(s) shall exercise 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. 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, Aésociate Secretary and Assistant Seéretaries.
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) io give such notices as

may be required by law or these Bylaws; (¢) to be custodian of the corporate records and of the
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seal of the University and see that the seal is affixed to such documents as may be necessary or
advisable; and (d) to exercise afl 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 peiformance 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 Assistani 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 propared, kept and
filed; (c) to be the principal officer in charge of tax and financial matters, budgeting' and
accouniing 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 the credit of the University, in such depositoties as shall be designated by the
Board of Trustees; (f) to cavse 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
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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
d.uties 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 Tyustees, an officer may
delegate performance of specific duties io employees and agents of the University.

(8)  Notwithstanding the foregoing, the followi1l1g matiers shall require the
approval of the Board of Trustees:

() 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)  Allmajor modifications of educational policy;

(49)  Authorization to grant degrees to graduates;
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(5)  The determination of tiw major goals of the University, including
ﬁle establishment and review of long-range plans for the educational, financial
and physical development of the University; and

(6)  University intellectual property policy.

(i)  Fiscal Matters

(1)  Establishment of, or changes in existing, major University fiscal
policics;

(2}  Annual operating budgets and changes in the approved totals, state
approptiation l'eqilests, and appropriation of building funds unappropriated;

(3)  Acceptance of gilts, bequests, grants, fellowships, scholarships,
loan funds that are not in accord with established policy:

(4)  Establishment of, or changes in, fees including tuition, room and

board;

(5)  Authorization to borrow money; authorization of petsons to sign
checks, contracts, legal docum'ents; and other obligations, and to endorse, sell, or
assign securities; and |

(6)  Selection of a firm fo make annual audit of University accounts.
(tii)  Physical Plant

(1)  Establishment of, 6r changes in existing policies, on matters such
as selection of architects, naming of buildings and roads, preservation of campus
landmarks;

(2)  Approval of the purchase or sale of land and other real estate with

a vafue of over $1 million, with the exception of the sale of land and other real
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estate up to $3 million in value gifted to the Univetsity for the express purpose of
sale with proceeds benefitting the University;

3) Approval. of specific names for individual buildings and roads;

(#  Design plans for buildings and facilities to be constructed or
significant alteration to existing buildings, with the exception of temporary
buildings or buildings under $5 million in cost; provided that review and approval
may be requested by the administration in lieu of presentation as an information
item for projects of a special nature that fall below the '$5 miilion lovel;

(5)  Projects under $5-miHion in cost that are bond-financed;

(6}  Approval to award contracts for construction; provided, however,
that the Officers of the University shall have the discretion to expend up to an
additional 10 percent of the authorized construction cost, as ‘necessary; and

)] Appointmeni of architect for construction of major projects,

(iv)  Personnel Matters.

(1)  The selection, support, compensation and evaluation of the
President of the University and other senior positions, in accorciance with policies
and procedures adopted by the Board of Tiustees from time to time. This
responsibility 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 1'epr§scntatives of the
faculty and the student body.

(v)  Miscellancons
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(I}  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. | Thezrefore, 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 answets on any University matter with which it is concerned. In addition to such
matters as the _Presidént 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:
(4] Basic Ullivél'sity Organization and Policy
(1)  New curricula and major changes in existing curricula;
(2)  Major policy matiers affecting student welfare and activities; and
(3)  Major policy matters affec’cilig research.
(i)  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 reporis filed ender the Clmy‘Act and the

Penmsylvania Right to Know Act.
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(iii)  Personnel Matters
(X}  Policies, New policies or changes in existing policies governing
appointments, promotions in academic rank, leaves of absence, resignations,
retirements, academic freedom and tenu;'e, hours and conditions of employment,
and fringe benefits; and |
(2)  Compensation, Information regarding the compensation and
performance of the University’s senior executives and leaders.

(iv)  Physical Plant

(1)  New construction or renovations projects with a cost between
$1,000,000 and $4,999,999;

) ' Naming of rooms, portions of buildings, and plazas;

(3)  Real estate ﬁuréhasgs less than $1 million in value;

(4)  Proceeds from the sale of land and other real estate gifted to the

-University for the express purpose of sale;

(8) . Capital budget request submitted to the Commonwealth of

Pennsylvainia.

(¢)  DBoard of Trustees Delegation of Authority to Cerain University

Administrative Ofﬁclers.

@ The President, Vice President, Secretary, Treasurer, Asgistant Treasurer,
Sentor Vice President for Finance and Business, and Corporate Controller of the
Universily, or any one of such officers be and they are hereby fully authorized and
empowered on bebalf of the Univeisity to execute and acknowledge all deeds,

agreements and contracts, and to transfer and endorse, sell, assign, set over and deliver
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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 instrun}ents necessary or proper to effectuate the authority hereby
conferred,

(i)  The Treasﬁrer, (-)r in the absence of the Treaswrer, the Senior Vice
President for Finance and Business, may delegate in writing to such einployees of the
University as they may deem appropriate, the authority to execute and ac'lmowledge on
BehaEf of the University standardized agreements and contracts for which those
employees have administrative responsibility.

(iity The .Executiv-c Director, Office of Investment Management, or in his
absence, the thef Investment Officer, is hereby fully authorized and empowered on
behalf of the University to transfer and endoise, 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 this University, and to 1ﬁake, execute, acknowledge, and
deliver, under the corporate seal of this University, any and all written instruments
necessary or proper to effectuate the authority hereby conferted.

(iv)  The Associate Vice President for Finance and Business and Controller, or,
in his or her absence, the Associate Controller, be and they are 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 Secrefary and Assistant Secretary of this University, or any .

one of such officers, be and they are hereby fully authorized and empowered on behalf of
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this University to make, execute, acknowledge, and deliver, under the corporate seal of
this University, any and all written instruments necessary or proper to effe(;tuate the
authority hercby conferied.

ARTICLE Vi
MISCELLANEKOUS CORPORATE TRANSACTIONS AND DOCUMENTS

Section 6.01  Execution of WNotes, Checks, Contracts and Other
Inétruments. All notes, bonds, drafts, acceptances, checks, endorsements (other than for
deposit), goarantees and all evidences of indebtedness of the University whatsoever, and all
deeds, mortgages, contracts and other instruments requiring exccution by the University, may be

signed by the Chait, 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, fiom 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 {o speéiﬁc instances. Facsimile signatures on checks
may be used if authotized by the Board of Trustees.

Section 6.02  Voting Se(:l_u'ities Owned by the University, Securities owned
by the University and having voting power in any other Univessity 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 substifution.
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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 Patk, 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 requits,

Section 7.02  Corporate Seal. The Board of Tl-'ustecs 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 carnings of the
University shall inure to the benefit of, or be ;listributable to, its Trustees, officers or other
private persons, except that the University shall be authorized and empowered to pay reasonable
cémpensation for services rendered and to make payments and distributions in furtherance of the
purposes set forth in these Bylaws and the University’s Charter.

ARTICLY VIIY

CONFLICTS OX INTEREST

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

(n) Conflict of Interest. A “conflict of interest” exists when a reasonable
observer, having knowledge of all of the relevant facts and circumstanices, would conclude that a

Trastee 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 jnterest 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 fnoompatible with or a breach of the Trustee’s fiduciary duty to the institution or nuse 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.

(v)  Financial Conflict of Inferest., A “financial conflict of intcrcst’; exists
when a Trustee, a family member or related entity has an actual or potential financial interest in a
matter (i) that is pending before the Board for discussion or vote or (ii) in which the Trustee or a
family member is personally involved. A financial conflict of interest_ does not include a student
or.employment relationship of a family member.

(@  Related Entity. A “related entity” means a corporation, parinership,
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 compenéation 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 ;f:ntity.

(¢) Known, “Known” Iﬁeans that the Trustee has actnal knowledge of the
conflict of jnterest.

® 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 al.*rangement and the Trustee’s financial

or other interest.
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Section 8.02  Disclosure. Each Trustee must disrcloaa in writing to the Office
of the Board of Trustees and to the Chair of the Board all sifuations that involve actual or
apparent conflicts of interest if and as the contlict of interest becomes known to such Trustee.

Section 8.03  Annual Disclosure. In addition to other avnual disclosures
required by faw or policy, each Trustee must disclose annwally and in writing fo the Secretary of
the Board all conflicis of inferest that are known fo such Trusiee. 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 upen. 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 Univetsity official responsible for the matter must first
conclude that it is in the best interests of the University to.consider eritering into such a contract
or transaction. In circumstances where the Trostee, family member or related entity is
purchasing goods or services from the University, as OPI’."lOSBd to selling such goods or services,
the matter is presumptively in the University’s il_lterests if the price is fair and reasonable and the
contract or transaction does not foreclose a similar transaction with another ind.ividual or entity.
In other circumstances where the 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
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which the Trustee or family member owns a beneficial interest of ten percent (10%) ot more. If,
after exercising such due diligence, the official determines that it is in the best interests of the
University to proceed, the maiter must be submitted to the Board for approval.  The' written
materials submitted to the Board shall include- a description of the coﬁtraoting process, inchuding
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 Uﬁiversity’s best intérests, the price and value provided are fair and reasonable to the
University and whether to approve the transaction ot arrangement. Any such decision shall be
fecorded 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 emtity in which the Trustee or a family member has a beneficial interest of
ten percent (10%) or more will be disclosed to the Boérd of Trustees annually in a writien report
which. shall be available to the public. The report shall include a certification by the apprbpriate
officers of the University that such contracts or transactions were made in the normal course of

business and were fair to the University.

1

Section 8,06  Anmual Statements. Each Tiustee 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 VIIL, (b) has read and understands the policy, and (c) has
agreed to comply with the policy. |

Section 8.07  Fiduciary Duty. Members of the Board of Trustees stand in a

fiduciary relationship to the University which reposes special confidence in each member.
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. Members of the Board of Trustees shall act in good faith, with due regard to the interests of the
University, and shall eomply 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 consti’éuenoy, 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 resﬁ]t 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-Iixisting Contract or Transaction. A confract 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 Axticle as a result
of amendments to tl;e 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 fo the voting and other
requirements of this Article.

Section 8.11  Family Members as Employees. A record of all spouses or
dependent children of Trustess who are employed by the University or an affiliated entity and
where compensation exceeds $10,000 per yéar shall be maintained in the Office of the Board of

Trustees and the names and positions but not the amount of compensation shall be posted on the

University’s public website.
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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 appro.ved 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 ;ucll a way that a conflict of inferest might arise between the interest of the ,
Universitjr 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 supctior officer, any
potential conflict of interest which they arc aware before a contract or fransaction is
consumimated. 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 i11té1p1'etation
or application of any of the provisions of Article VIII,

ARTICTE IX
AMENDMENTS

Section 9.01 - Amendments, These Byiaws may be amended, altered or
repealed, and new bylaws may be adopted, by the Board of Trustecs at any regular or special
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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Fregh Sporkin & Sulllvan, LLP

PRIVILEGED AND CONFIDENTIAL
November 18, 2011

Steve A. Garban

Chairman, Board of Truslees

and

Paula R, Ammerman

Director, Office of the Board of Trustees
The Pennsylvania State University

205 Old Main '

University Park, PA 16802

Re: Engagement to Perform Legal Sexvices

Taved Lbah-u 'rw}< Force

A

) s 7 )
'\"\ﬁ"i’\“F . We are pleased that the Board of Trustees of /lhe Pennsylvania State University
. “you” or “your™), on behalf of the Special ommittge established by the Trustees

“Trisfees™,
Ethe ;‘.%cci?rl"ﬁtﬁnﬂmn‘ce”), has engaged us to represent the h}; i cehsiitice. This is a new
engagement for Freeh Sporkin & Sullivan, LLP (“FSS”). Accordingly, (hig is lo sét forth the
basic terms upon which FSS has been engaged to represent the Spe F&T‘fboﬁﬁﬁﬁfwv, inchiding
the anticipated scope of our services and billing pelicies and practices that will apply to the
engagement, Although our services are limited at this time to the specific matier described
hesein, the genetal terms of this letter wil am;l;;,lg a}gx_;()ther matters that FSS may hereafier

undertake to handle for the Trustees or the Spebiat-Eénniitec.

JDear Mr, Garban and Ms. Ammerman:

1. Scope of Engagement, F'SS has been engaged to serve as independent, external legal
comsel o (he Spesial’é SrTiirce- 10 perform an independent, full and complete
investigation of the recently publicized allegations of sexual abuse at the facilities
and the alleged failure of The Pennsylvania State University (“PSU”) personnel to
report such sexual abuse to appropriate police and government authorities, .1 he results

of FSS’s investigation will be provided in g wvifep.veport to fhe szs‘?fﬁ‘li&?ﬁﬁfﬁac

and other parties as so directed by the SpeTitComitttee: The report will contein
FSS’s findings concerning: ) failures that occurred in the reporting process; ii) the
cause for those failures; iii) who had knowledge of the allegations of sexual abuse; and
iv) how those allegations were handled by the Trustees, PSU administrators, coaches
_ ,,,,ﬂngl other staff, FSS’s repoxt also will provide recommendations to the Spesial

Cammiiied and Trustees for actions to be taken to aitempt to ensure that those and
similar failures do not ocour again.

3711 Kennetf Pike, Sulte 130 1185 Avenue of the Americas, 30 Floor 2445 M Strest, NW, Thinl Fioor
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c-. I 1(
It is undersiood by FSS, the Trusteos andfhe, h@oﬁmnﬁee that FSS will act
under the sole direction of the %Tm “"(“(E!«ﬁ'mi‘tfﬁ.‘& in perforping vln, servicos
hereunder, It also is understood by ESS, the Trustees and the Spodti*Cominttioe Lhai
FSS’s investigation will be complefed in parallel to, but mdepwndent of, any other
imvestigation that is conducted by any policy agencies, governmental authorities or
agencies, or other organizations within or outside of (e.g., The Second Mile) PSU, and

will not fnterfere with any such other investigations,

It also is understood by FSS, the Trustees and the Q]gc;l;}%gﬁnfrﬁtee that during the
cowurse of F8S’s independent investigation performed hereunder, FSS will immediately
report any discovered evidence of criminality to the app 2 uu aw enforcement
anthorities, and provide notice of such reporting to the. &pﬂiﬂ smde. I FSS’s
investigation identifics any victims of sexunal crimes or exploﬂdlwn, ESS will
immediately report such information to the ap prOpY },,no [aw enforcement authorities,
and provide notice of such reporting to the -Gamlik

FSS also will communicate regarding its independent investigation performed
hereunder with media, police agencies, gover ime n authontlcs and agencies, and
any other parties as directed by the -Speewt fos  However, it also is
understond 33__1 | c Trugtees and the %peei%l-'f-,m#mfbfe& that neither the Trustees
nor the Spe odhiiide will interfere with FSS’s reporting of evidence of
criminality or identities of any victims of sexual crimes or exploitation discovered
throughout the course of FSS's independent investigation performed hereunder, as
discussed in the paragraph immediately above,

The precise tirne frame in which FSS's services WIILL )Ju fmmu[ cannot presently be
determined. However, FSS, the Trustees and the. é;fawmi Tdniifes all recognize that
the investigation must be completed in a thorough manner, but also as expeditiously as

possible.

2. Rates. It is anticipated that Louis J. Freeh will be the lead and billing attorney on this
engagement, Other FSS, and other non-FS8S professionals, will be assigned from time
to time to assist in the representation. FSS will charge you for the services provided
under the terms of this engagement letter based on the hourly rates of the professionals
working on this maiter, plus reasonable expenses as described below in the
“Disbursements” section of this engagement letter, The hourly rates that will be
charged in connection with this matter are as follows: Mr, Freeh - S UsD per
hout; other FSS partners -- (I USD per hour; investigators and FSS non-partner
lawyers -- YD USD per hows; and paraprofessional support staff - (il USD
per hour, We reassess our houtly rates from time to time and adjustments are made
when we believe such adjustments are appropriate. These adjustments may be
reflected in the billing rates utilized to determine our charges (o you during the course
of our engagement. FSS bills in quarter of an hour increments.

1185 Avenue of the Americas, 30" Floor 2445 M Stceat, NW, Third Floor
Washingtor, DC 20037

+) {202) 390-5959

3711 Kennett Pike, Suite 130
Witmington, DE 19807 New York, NY 100346

+1 (302) 824- 7139 +1 (646) 557-6286
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3. Disbursements. In addition to fees_[or ouy. suwous, we also charge separately for

certain costs incurred on the \Srpeuﬂi»ha Tmlties’s behalf, such ys travg) related
n c

expenses. Qur invoices also will include costs incurred on the Spe Shtiees
behalf for services and materials plovzded by third-party vendors, mcludmg but not
limited fo courier and messenger service, abifreight service, outside copy service,
shipping and express mail, filing fees, deposition transeripts, and court reporters.
Under certain circumstances, for certain large disbursements, we may either bill you
directly or ask you to advance funds outside our normal billing cycle, In addition to
the thivd-party disbursements noted above, other charges that will be reflected on our
invoices include the following:

Lt

» International calling costs will be charged at the standard provider rates,
Computerized research costs will be charged at the standard provider rates.

¢ Office supply costs are not passed on fo a client unless a purchase is
specifically required for a particular engagement,

We make every effort to include disbursements in the invoice covering the month in
which they are incurred. However, there may be occasions when disbursements may
not be posted in the billing system until the following month. If the required payment
of our invoices is based on the completion of a specific assignment, pursuant to any
alternative timing arrangements that have been established and are described in the
“Rates” section of this engagement letter, an estimate of unposted disbursements in
addition to an estimate of unposted charges for services will be included in our invoice

payable at completion.

4, Payment Terms. Generally, our invoices are prepared and forwarded to our clients
monthly covering fees and costs incurred for the prior month, Any alternative timing
arrangements for invoicing that have been established are described in the “Rates”

section of this engagement letter.

Unless stated differently in the “Rates” section of this engagement: letter, owr invoices
for service are due and payable within thirty (30) days of receipt. Clients whose
invoices are not paid within this period may have a late charge assessed on their
unpaid balance at the rate of 1% per month. The intent of the late charge is to assess
on an equitable basis additional costs incurred by FSS in catrying past-due balances.

FSS requires payment at the conclusion of this engagment of all accrued and unipaid
fees and disbursements fo the extént invoiced, plus such additional amounts of fees
and disbufSements as shall constifute our reasonable estimate Of fees and
disbursements incurred or fo be ncwmed by us through the conclusion of this
engagement (though such estimate shall not thereafier preclude g final settling of
accounts between us when final detailed billing information is available).

1185 Avenue of the Americas, 30" Floor 2445 M Slecet, NW, Third Floor
Washington, DC 20037
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During this engagement, the Trusiees and the &J;eml-ermmﬁﬂee nay request from us
an s[unalc of fees and/or costs that we anticipate incurring on the Special
(T “ﬁ"" @'s behalf. While we may provide an estimate for your or the Speetad
Gt s general planning purposes, our estimate is only a preliminary
approximation based on facts that are currently available and the currently anticipated
level of work required to complete the engagement. In no event is an estimate to be
construed as a commitment of FSS to render services at a minimum or maximum cost.

Unless otherwise agreed, our invoice will be presented in our standard format, If this
format is not sufficient for your needs, we will work with you to find one that is, FSS
will review individually any requests to use a third party vendor for electronic billing.
Depending on the vendor requested, we might provide alternative recommendations in
order to insure that electronic billing through a third party is both practical and
efficient. All charges related to using a third party vendor for this purpose, including
initial start-up costs and maintenance fees, will be payable by the Trustees directly.

Where réquired, your billing statement may include applicable international taxes such
as VAT, GST, and consumption tax, ete,

Upon request, we will forward our billing statements to a. thjvd jul pp c}adcslgndlcd by
you who is assummg payment responsxblhty for your or the- &—pccr‘ﬂ-{l mimtes's legal
expenses, e.g., an insurance carrier who holds your liability coverage. In the event
that timely payment is not received from the third party, we will look to the Trustees
for payment of our legal fees and costs and you agree that you are responsible for

prompt payment in that event.

All payments should be sent directly to: 3711 Kennett Pike, Suit 130, Wilmington,
Delaware 19807, If you choose to pay by wire transfer, wire transfer instructions are

as follows:

Account Holder; Frech Sporkin & Sullivan, LLP

Bank:
Account No.:

ABA/Routing No.:
- (For Domestic Payments)

SWIFT Code:
(For International Payments)

The billing attorney assigned to this matter will review your billing statement before it
is sent to you and make any adjustments he or she views as appropriate. If you have

3711 Kennett Pike, Suite 130 1185 Avenue of the Americas, 30® Floor 2445 M Street, NW, Third Floor
Wilmington, DE 19807 New York, NY 10036 Washington, DC 20037
+1 (302) 824- 7139 +1 (646) 557-6286 +1 (202) 390-5959
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any questions concerning any invoice item, please do not hesitate to contact the billing
aitorney.

5, Retention of Third Parties. We may determine that it is necessary to involve third
_ patties to assist us in performing services in cquuection with this engagement. If that
determination is made, we will notify the SpeditodiiiitSe. promptly to discuss the
proposed third parties, the expected scope of the services fo be provided by the third
parties and the related fees and_cogls expested to be charged by those third parties.
FSS will consult with the -Spﬂe'?ﬂ@@%mﬁﬁﬂe% about any changes to the third parties’
scope of services or related fees and costs that may occur throughout the course of this

engagement,

“Tad L Lt
For the purpose of providing legal services to the 'Sz;eeiﬁ—(ﬁafﬁtfii\’tm, FSS will retain
Freeh Group Imternational Solutions, LLC (“FGIS”) to assist in this engagement. It
should be noted that Louls J. Freeh is a partner and member in FS8S and FGIS,
respectively, and has a controlling interest in both, FSS is a law fivm and FGIS is a

separate investigative and consulting group.

As described in the “Disbursements”™ section_of This_engagement letter, our invoices
al-Semndittee’s behalf for services and

will include fees and costs incurred on' the-$
materials provided by third parties, unless stated otherwise in the “Rates” section of

this engagement Jetter, or in a separate wriling signed by FSS and the Trustees,

6, Confidentiality and Responding fo Subpoenas and Qther Rer.; nesis for Information.
. . s Y : T .
The work and advice which is provided to the Spuonl-Gdpirnifice under this

enagagment by FSS, and any third party working on behalf of I'SS to pexform services -
in comnection with this engagement, i subject to the confidentiality and privilege
protection of the attorney-client and attorney work product privileges, unless
appropriately walved by the partics or otherwise determined by law. In the event that
FSS, or any third party working on behalf of FSS to perform services in connection
with this engagement, is required to respond to a subponea or other formal request
from 2 third party or a governmental agency for oy recopls or other information
relating to services we have performed for the # —‘tﬂ&@g\iﬁﬁiﬁ@; or to testify by

. deposition or ofherwise conogming sueh services, lo the extent permitted by law, we
will provide youand the Spe&ﬁié%ﬁhﬁﬁ"m notice of such a request and give you and
the WeeM@Hifﬁftw 4 reasonable opportunily to object lo such disclosure or
testimony. It is understood that you will reimburse us for cur time and expense
incurred in responding to any such demand, including, but not limited to, time and

expense incurred in search and photocopying costs, reviewing documents, appearing
at depositions or hearings, and otherwise litigating issues raised by the request.

7. Ceueral Responsibilities_ of Altorngy and Client.  FSS will provide the “above-
desoribed legal services for the SpeelnCosiide’s benedit, for which the, Tragtees
will be billed in the manner set forth above, We will keep the -Sﬁl:f}*ﬁi!‘*&é!ﬁﬁm{{@e

1185 Avenue of the Americas, 30™ Floor 2445 M Street, NW, Third Floor
Washington, DC 20037
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appm,t,d off <Ewul ments as necessary to perform our services and will consult with
the érmuyieﬁ_'iémmmﬂw as necessary to ensure the timely, effective and efficient
completion of our work, However, although we will make every reasonable effort to
do so, we canmot gu n'antcc hat we will be able to provide specific results and the
Trustees aud the Spee}a:al Chrhilidide acknowlege that FSS does not promise any result.

We uonderstand that the Siwm:ﬁ%grﬁ%&w will provide us with such factual
information and documents as we require to perform the services, will make any
business or technical decisions and determinations as are appropriate to facilitate the
completion of owr services, and will remit payment of our invoices when due, pursuant

to the terms of this engagement letter,

Moreover in connection with any investigation, civil or criminal action, adminisirative
proceeding or any other action avising out of this matier, the Trustees have agreed to
indemnify FSS, it’s patiners, employees, agents and third-party vendors who have
provided or are providing services in connection with this engagement, for ail costs,
expenses, attorney’s fees (to be paid as accured and billed) and judgements, including
any amounts paid in settlement of any claims, This obligation shall survive the

fertiination of this engagement.
¢ Ferce

8. Waiver of Futwre Conflicts. Our agreement to 1epresent the %pftr%fvmr&ﬁ&- is
conditioned upon our mutual understanding that FSS is fiee o represent any clients
(including your adversaries) and to take positions adverse to either you or an affiliate
in any matters (whether involving the same substantive areas of law for which you
have retained us on behalf of the Mawrm witese or some other unrelated arcas,
and whether involving business fransactions, c,ounselmg, litigation or otherwise),
which do not involve the same 1.;1ctuu[ and leg] issues as matters for which you have
retained us on behalf of thy S :éln%ﬂi@@ or may hereafter retain us. In this
connection, you and the & whitee- should be aware that we provide services
on a wide variety of legal subjects, to a number of clients, some of whom are or may
in the future operate in the same aveas of business in which you are operating or may
operate. Subject to owr ethical and pmf’u:\mn objgations, we reserve the right to
withdraw from representing the e‘opu.x,k\tl-—&-mtn‘rrﬁi@e should we determine that a

conflict of interest has developed for us.

9. Engagement Limited to ldentified Client, This will also confiryy Lh}ij 11g!g§§ e
otherwise agree in writing, our engagement is solely related fo the»hr[ it

established by The Permsylvania State University Board of Trusiees and the specific
matter described above. By entering into this engagement, we do not represent any
individuals or entities not named as clients herein, nor do we represent any owner,
officer, director, founder, manager, general or limited partner, employee, member,
shateholder or other constituent of any entity named as a client in this letter, in their
individual capacities or with respect to their individual affairs.

3711 Kenmett Pilee, Suite 130 11835 Avenue of the Amer[casl, 30" Floor 2445 M Street, NW, Third Plonr
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10. Termination, Our engagement may be ternifnated at any time by 35 or the Spoeial
Q&ﬁf&gﬁ@?ﬁp(m twritten hotice and, with respect to TSS, subject to our ethical and
]3*;0&:35’9:1@1! obligations. In addition to other reasons, the Trustees and the Spseia-
Cothbil@iagree that FSS may terminate its legal sevices and withdraw from this
engagement in the event our invoices are not paid in a timely manner, pursuant to the
terms of this engagment Jetter, Upon {ermination, all_fees and expenses due and
owing shall be paid promptly. Your and the.§ gl&f—?dldséqﬁﬁ?ﬂfws acceptance of this
engagement lettet constitutes your and the & aikadaetitens understanding of, and
consent to, the particular terms, conditions, and disclosurc herein.

, . . . LY };Lf*o put )

11. Client Files, In the course of our representation of the r&qlawn Conuattte, we will

maintain a file containing, for example, correspondence, pleadings, agreements,

deposition franscripts, exhibits, ?11 sical evidence, expert reports, and other items
reasonably necessary for the &aéuié{ihﬁh?i’me@’s yepresentation (“Client File™). We
may also place in such file documents containing our attorney work product, mental
impressions or notey, draltg, of documents, and infernal accounling records (*Work

Produet™). The Siw&a'lfltmfﬁuﬂwc, is enlitled upon weliten request to take possession

of itg Clieng File, subject to our right to make gopies of any files delivered W the

spetidloshitiifive. The Trustees and the S}ab{vﬁrbC miitlee. apree that the Work

Product is and shall remain our property. Under our document retention policy, we

normally destroy files ten years after a matter is closed, unless other arrangements are

made with the client.

T’“f ¢ B33, of couse, is delighted to be asked to provide legal services __io the Speetid-

E‘fﬁh‘rﬁli"d'téa, and we are looking forward to working with the Speek, $itide on this
engagement. While ordinarily we might prefer to choose a less formal method of confirming
the terins of our engagement than a written statement such. as this, it has been our experience
fhat a letter such as this is useful both to FSS and to the client. Moreover, in certain instances,
F8S is required by law to momoriglizg '[515""? matters in writing., In any event, we would
request that e Trustees aud the SpectalEoniice revivw this letter and, if it comports with
your and the Sprecta ?@Eﬁﬁ%ﬁlae-’s understanding of our respective responsibilities, so indicate
by returning a signed copy to me at your -‘,ﬂrli_‘cs. convenience 50 as Not o, impede the
commencement of work on behalf of the Spedial Commifitde, If you or the:Spbiéil: oifiitee
have any questions concerning this engagement letter, or should the Spedial Coliifitlce ever
wish to discuss any matter relating to our legal representation, please do not hesitate to call
me directly, or to speak to one of our other attorneys who is familar with the engagement.

3711 Kemnett Pike, Suite 130 1185 Avenve of the Amerloas, 30 Floor 2445 M Street, NW, Third Bloor
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. Apain, we look forward to serving the Sp@mﬁl_@m ittee and thank the Speciak-
(,érmL—rttéwnd the Trustees for looking to FSS to assist the Spect ri’ﬁlﬁﬂf fiGe-in this matter,

Sincerely, - /4:7 /

Louis J. Freah*
Senior Managing Partner
Freeh Sporkin & Sullivan, LLP

APPROVED AND AGREED TO ON BEHALF OF
The Board of Trustees of The Pennsylvania Stato University:
. 4 '

"I;{ e T 7
By: r.:-"' //(,’i'th “ ,"(f v;«"/ i
M “authorized signatory of The Board of Trustees of The Pennsylvania State University

Printed Name: Steve A, Barban

Title; Chair, Board of Trustees
The Pennaylvanls State University

Date: 12/2/11 _
:E?‘.r/f.h’,"l:') oo Ta sk Foeee

APPROVED AND AGREED TO ON BEHALF OF

The Special Gomyitwes established by
The Boad of T lubtbes of The Pu‘msylvama State University:

i g

By{, j—n/t;‘lﬂ -}—IH,: { “'}’ lép;a,
an authorized sifnatory of The Special Gommittee-eslablished by
The Board of Trustees of The Pennsylvania State University

k, C fq;t e

Printed Name:

Titlet  Chair, Special Investigations Task Force

Date: /£ /3/”

* Licensed to practice law in New York, New Jersey and Washington, DC only.
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