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IN THE COURT OF COMMON PLEAS OF CENTRE COUNTY, PENNSYLVANIA

CIVIL DIVISION
GRAHAM B. SPANIER, ) Docket No. 2016-0571

) =
Plaintiff-Counterdefendant, ) = ~ry
v ) .
THE PENNSYLVANIA STATE ) - =3
UNIVERSITY, ) = -
) Y B
Defendant-Counterplaintiff. ) R =

SECOND AMENDED COUNTERCLAIMS

counsel, respectfully files the following Second Amended Counterclaims against Graham B.
Spanier.

1. Dr. Spanier was President of the University for sixteen years -- from 1995 to
November 9, 2011. Dr. Spanier also served as a voting member of the University’s Board of
Trustees during that same period. Dr. Spanier was a member of the University’s faculty and held
administrative positions in the College of Health and Human Development between 1973 and
1982. He rejoined the University’s faculty as a tenured professor in 1995, and remains a tenured

faculty member to this day.

2. Dr. Spanier owed the University numerous duties, inc

throughout the periods noted in paragraph 1, supra. As more fully set forth infra, Dr. Spanier’s

duties included, infer alia: the duty not to use for personal gain any non-public information he



obtained as a result of service to the University that was not available to the public; the duty to
honor a strict rule of honest and fair dealings with the University; and the duty to exercise the
utmost good faith in all transactions involving the University. Inherent in those duties was the
duty to disclose to the University facts material to the University’s decision-making and all facts
that may give rise to a conflict of interest.

3. The University reposed trust, dependence, and confidence in Dr. Spanier while he
served as the University’s President, Trustee, and tenured facuity member, and Dr. Spanier stood
in a confidential relationship with the University throughout those periods.

4, Dr. Spanier knew that the University reposed trust, dependence, and confidence in
him during those periods.

5. As more fully described infra, Dr. Spanier was required, at all relevant times, to

act in utmost good faith and with due regard of the University’s interests in his dealings with the

University, and to refrain from using any of his positions to the University’s detriment and his

6. Section B of Dr. Spanier’s 2010 Employment Agreement with the University
required Dr. Spanier to “perform such duties and responsibilities that are consistent with his
position as President of the University under the Corporate Charter, the Corporate Bylaws, and
the Standing Orders of the Board of Trustees,” and required him to devote his “full business time
attention, skill and efforts to the faithful performance of the Duties for the University.” A true
and correct copy of the 2010 Employment Agreement is attached hereto as Exhibit 1.

7. Article 6, Section (1) of the University’s Bylaws in effect in 2011 (the “Bylaws™)

made clear that Dr. Spanier, like all Trustees, stood “in a fiduciary relationship to the University
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which poses special confidence in” him. Pursuant to Article 6, Section (1)(b) of the Bylaws, Dr.
Spanier was not permitted to use for personal gain “any information not available to the public at
large and obtained as a result of service to the University.” A true and correct copy of the
Bylaws is attached hereto as Exhibit 2.

8. Further, pursuant to Article 6, Section (2) of those Bylaws, Dr. Spanier, in his role

hing upon [his] duties to the University and its property.” He was held “to a strict rule of
honest and fair dealings” between himself and the University. In that regard, he was obliged not
to use his “positions, or knowledge gained therefrom, in such a way that a conflict of interest
might arise” between his interests and the University’s interests, and he was obliged to report any
potential conflict of interest to an appropriate superior officer.

9. Penn State Policy HR91, which was in effect in 2011, imposed the duties

described in Article 6, Section (2) of the Bylaws on Dr. Spanier in his capacity as a faculty

Faculty and staff members 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. . . .

A true and correct copy of Policy HR91 is attached hereto as Exhibit 3.
10.  The duties imposed by the Bylaws, the 2010 Employment Agreement, and Policy

HR91 will collectively be referred to herein as “the Duties.”



11. Dr. Spanier was aware, not later than April 2011, that a Pennsylvania grand jury
was investigating allegations that Jerry Sandusky had engaged in criminal misconduct involving
one or more children, including conduct that allegedly took place on the University’s premises.

12. During and prior to the negotiation of the Separation Agreement described infra,
in view of his Duties, and especially in light of his 2011 knowledge that a Pennsylvania grand
Jury was conducting an investigation of Sandusky, Dr. Spanier had the affirmative duty and
obligation to disclose to the University facts material to the University’s decision-making,
including the duty to accurately and completely disclose facts regarding the state of his
knowledge about allegations and investigations involving Sandusky, and the duty not to use the
state of his knowledge about those matters to his advantage and to the University’s detriment,
including in connection with the negotiation of the Separation Agreement.

13. Specifically, but without limitation, Dr. Spanier had all of the aforesaid Duties on
November 12, 2011, November 13, 2011, November 14, 2011, and November 15,2011.

14 At no time after obtaining his 2011 knowledge of the grand jury investigation o
Sandusky or during the negotiation of the terms of the Separation Agreement did Dr. Spanier
disclose to the University the contents of emails either sent to or received by him regarding:
(1) a 1998 allegation of misconduct by Sandusky with a child on University property, into which
government officials and University police had conducted an investigation (“the 1998 Incident™);
and (2) Sandusky having been observed showering with a minor boy on Penn State property (the
“2001 Incident™).

15, In2012, individuals working with the law firm of Freeh Sporkin & Sullivan

located emails, including emails that were sent to or received from Dr. Spanier, regarding the
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1998 and 2001 Incidents (collectively, the “2012 Discovered Emails”). True and correct copies
of the 2012 Discovered Emails are attached hereto as Exhibit 4.

16. Dr. Spanier’s 2010 Employment Agreement describes three ways in which Dr.
Spanier’s employment as President of the University could end (other than by death or
permanent disability): (1) by resignation (§ H.3); (2) by a termination for cause (§ H.1); or
(3) by termination without cause (§ H.2).

17.  If the University had accepted a resignation from the presidency by Dr. Spanier,
Dr. Spanier would not have been entitled “to any further compensation or benefits as President,
except as set forth in the University’s various benefit plans with respect to vesting and rights
after termination of employment.” See Exhibit 1, 2010 Employment Agreement, § H.3.

18.  Similarly, in the event Dr. Spanier were terminated from the presidency For

Cause, his employment as President would have “cease[d] immediately,” and he would not have

been “entitled to any further compensation or benefits as President, except as set forth in the

employment,” nor would he have been “entitled to continue employment as a member of the
University faculty, including the Post-Presidency Faculty Position set forth in Section E.6 of this
Agreement.” Id., § H(1).

19.  “Cause” is defined in the 2010 Employment Agreement to mean: “conduct
reasonably determined by a two-thirds majority of the Board of Trustees to be: (a) gross
negligence or willful malfeasance by Dr. Spanier in the performance of his Duties that materially

harm the University; ....” Id, § H.



20.  OnNovember 5, 2011 members of the Thirty-Third Statewide Investigating
Grand Jury of the Commonwealth of Pennsylvania issued a presentment against Sandusky that
described multiple instances of criminal sexual conduct involving minor boys (the

“Presentment’), and that recommended that Sandusky be criminally charged with multiple counts

D..

of involuntary deviate sexual intercourse, aggravated indecent assault, corruption of minors,

were alleged to have been committed on the University’s premises, at a time when Sandusky was
either an employee of the University or had emeritus status that permitted him to have
unrestricted access to the University’s facilities.

21.  The Presentment also recommended criminal charges against Tim Curley and
Gary Schultz for failing to report allegations that Sandusky had engaged in child abuse on the
University’s premises to law enforcement or child protection authorities and for committing
perjury during their grand jury testimony about those allegations.
against Sandusky, Schultz, and Curley.

23.  Dr. Spanier knew or should have known that the lodging of these serious criminal
charges against former high-ranking University officials would have wide-ranging implications
for the University. Dr. Spanier’s 2011 knowledge of the grand jury investigation, and the
subsequent issuance of the Presentment, triggered Spanier’s Duties to disclose to the University
the state of his knowledge about the information contained in the 2012 Discovered Emails

(discussed infra).



24, OnNovember 9, 2011, the University and Dr. Spanier mutually agreed that his
position as President would be immediately terminated.

25.  The parties then proceeded to negotiate the terms of Spanier’s separation from the
presidency. Between November 9, 2011, and November 15, 2011, counsel for the University
was in near-daily contact with counsel for Dr. Spanier. At no time during the pendency of the
grand jury investigation of Sandusky, following issuance of the Presentment naming senior
University officials, or during the negotiations over the Separation Agreement did Dr. Spanier’s
counsel disclose to the University the full state of Dr. Spanier’s knowledge, as later revealed,
about the 2012 Discovered Emails or the information contained therein.

26.  On November 15, 2011, the parties entered into a Separation Agreement in which
it was agreed, infer alia, that Dr. Spanier’s termination would be deemed to be “Without Cause,”
pursuant to section H.2 of the 2010 Employment Agreement. A true and correct copy of the
Separation Agreement is attached hereto as Exhibit 5.

27. By their terms, and the Separation
Agreement, certain sections of the 2010 Employment Agreement, including Sections E.5 and
E.6, survived the termination of that agreement.

28. Section E.5 of the 2010 Employment Agreement provided Dr. Spanier with a paid
one-year professional development and post-presidency transition period “at the level of his then
presidential Base Salary plus the benefits provided in Sections E.1 E.2, E.3 and E.4 of this
Agreement.” Section E.5 of the 2010 Employment Agreement provides, in relevant part, that

this post-presidency transition period “shall commence immediately upon . . . the effective date

of termination if this Agreement is terminated without Cause.”
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29.  The provisions of Section E.5 of the 2010 Employment Agreement were
reiterated in section 3(d) of the Separation Agreement.

30.  Section E.6 of the 2010 Employment Agreement provided that, following the one-
year transition period, Dr. Spanier may, at his option, elect to assume the title of University
Professor, for which he would be paid $600,000 annually for a five-year period. Section E.6 of
the 2010 Employment Agreement further provided that, following this five-year period, “Dr.
Spanier’s empioyment as Professor subsequent to this period, including his eligibility for annual
salary adjustments, shall be governed by the University’s policies, rules and regulations
applicable to other tenured members of the University faculty and not by this Agreement.”

31.  The provisions of Section E.6 of the 2010 Employment Agreement were
reiterated in section 3(e) of the Separation Agreement, which provides, in pertinent part, that
following the five-year period during which his salary was contractually guaranteed, “Dr.
Spanier’s employment and compensation as a tenured faculty member shall be governed by the
ations applicable to other tenured members of the faculty of
the University.”

32.  The contractual right to a post-presidency transition period and the contractual
right to continue serving as a tenured member of the University’s faculty for five years at a
guaranteed salary were subject to the contractual duties set forth in the 2010 Employment
Agreement, including the duties set forth in section B thereof. As such, the duties set forth in

section B of the 2010 Employment Agreement survived the execution of the Separation
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33.  The contractual right to a post-presidency transition period and the right to
continue serving as a tenured member of the University’s faculty with a guaranteed five-year
salary also were subject to Dr. Spanier continuing to comply with all University policies,
including HR91.
| 34. Pursuant to section 16 thereof, the Separation Agreement did not become
effective or enforceable until November 22, 2011 -- seven calendar days after Dr. Spanier
executed that agreement.

35.  Inparticular, section 2 of the Separation Agreement, which provides that Dr.
Spanier’s 2010 Employment Agreement “was terminated as of November 9, 2011, did not
become effective or enforceable until November 22, 2011. Accordingly, Dr. Spanier continued
to owe the University the duties set forth in the 2010 Employment Agreement, including but not
limited to the duties set forth in Section B thereof, described supra, up to and including
November 22, 2011.

36.  Dr. Spanier has remained as a tenured University faculty member following his
termination from the Presidency. At no time between 1995 and the present has Dr. Spanier
experienced a break in his position as a salaried member of the University’s faculty.
Accordingly, the provisions of HR91 have applied to him at all relevant times.

37.  Asset forth supra, certain provisions of the 2010 Employment Agreement remain

in effect to this day. The remaining provisions remained in effect by their terms until the

Separation Agreement became effective and enforceable on November 22, 2011.
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38.  Dr. Spanier continued to owe the University the Duties described supra, including
the duties imposed by HR91, at all relevant times during the negotiation of the Separation
Agreement, including during the period November 12-15, 2011.

39.  Indeciding to enter into the Separation Agreement, the University reasonably
believed that Dr. Spanier, who had a long-standing relationship with the University, and who had
been its highest-ranking official for over sixteen (16) years, was in compliance with the Duties
the Bylaws, HR91, and the 2010 Employment Agreement imposed on him.

40.  The Separation Agreement provides Dr. Spanier with very significant financial

and non-financial benefits. Those benefits include, but are not limited to:

. a lump-sum payment equal to Dr. Spanier’s current base salary for eighteen
months (§ 3(a));

. a “Retirement Plan Equivalency payment” in the gross amount of $1,248,204.60
(§ 3(b));

. an agreement by the University to contribute to a retirement annuity for Dr.
Spanier (§ 3(c));

. a one-year post-presidency transition period during which Dr. Spanier would be

paid $700,000 (§ 3(d);
. an agreement by the University to keep Dr. Spanier as a tenured member of the

faculty for five years following the transition year, with an annual salary of $600,000

(§ 3());
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. an agreement by the University to remise, release, and discharge Dr. Spanier from
claims the University has or may have for acts, omissions, practices or events relating to
his position as President (§ 8); and

. an agreement by the University not to make negative public comments about, and

comments about, Dr. Spanier except in specific enumerated circumstances (§ 13).

41.  In connection with the negotiation of the Separation Agreement in November
2011, Dr. Spanier did not disclose the full state of his knowledge of allegations and
investigations involving Sandusky, nor were those facts otherwise known to the University,
including most particularly, the University representatives who negotiated and approved the
Separation Agreement, at that time. To the contrary, Dr. Spanier used his knowledge of those
matters to the University’s detriment and his own advantage in negotiating the terms of his
separation.

42.  Although the 1998 Incident and the 2001 Incident were described in the
Presentment, the Presentment did not set forth the information contained in the 2012 Discovered
Emails, including but not limited to information that Dr. Spanier participated in discussions and
decisions regarding the handling of the 2001 Incident.

43.  Dr. Spanier did not, either prior to or during the negotiations for the Separation

Agreement in November 2011, including during the period November 12-15, 2011, provide the

University with the information contained in the 2012 Discovered Emails or the full state of his
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44, [t was not until they were discovered in 2012 that the University, and, in
particular, the University representatives responsible for negotiating and approving the
Separation Agreement on the University’s behalf, first learned of the information reflected in the
2012 Discovered Emails.

45.  On March 13, 2017, Curley and Schultz each pleaded guilty to one count of
endangering the welfare of a child, in connection with the 2001 Incident, in violation of 18 Pa.
C.S.A. § 4304(a)(2).

46.  In light of Dr. Spanier’s 2011 knowledge of the grand jury investigation of
Sandusky, if the information set forth in the 2012 Discovered Emails and/or information about
Dr. Spanier’s knowledge of the 1998 Incident had been disclosed by Dr. Spanier or otherwise
made known to Penn State, and, in particular, the individuals responsible for negotiating and
approving the Settlement Agreement on the University’s behalf, during the negotiations of the
terms on which Dr. Spanier would cease serving as President of the University, Penn State would

.
have terminated Dr. Spani

Agreement.

47.  Inlight of his 2011 knowledge of the grand jury investigation, Dr. Spanier’s
repeated failures to divulge that information to the University, including during the period
November 12-15, 2011, were breaches of his Duties.

48.  In2012, a presentment was lodged against Dr. Spanier in which he was formally

charged with crimes, including felonies, in a court of law in connection with conduct he

and grand jury testimony about, the 1998 and 2001 Incidents.
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49.  On March 20, 2017, the Commonwealth of Pennsylvania went to trial against Dr.
Spanier on two felony counts of endangering the welfare of a child, and one felony count of
conspiracy to endanger the welfare of a child, all in connection with his knowledge of, and

response to, the 2001 Incident.

50. Curley and Schultz testified in Dr. Spanier’s trial on March 23, 2017.

51. Much of their testimony related to the 2012 Discovered Emails, including in
particular, an email exchange with Dr. Spanier that took place on February 27-28, 2001, about
the 2001 Incident.

52. Curley and Schultz about testified about contemporaneous communications with
Dr. Spanier about the 1998 Incident.

53. Schultz also testified that he, Curley, and Dr. Spanier discussed the 1998 Incident

when discussing potential responses to the 2001 Incident

54.  OnMarch 24, 2017, a jury unanimously found Dr. Spanier guilty of one count of

55. Since November 9, 2011, the University has bestowed substantial benefits upon
Dr. Spanier pursuant to the provisions of the 2010 Employment Agreement and the Separation
Agreement.

56.  On November 15, 2015, counsel for the University and counsel for Dr. Spanier
entered into a Tolling Agreement in which the parties agreed, inter alia, that:

the running of any time limitations, legal or equitable, on claims which

Penn State may assert against Dr. Spanier in the future . . . relating to his
pnerformance as Penn State’s President: the "egnf'atmn, vahdity or

s =iaid Willy VILW LK

enforceablhty of his Separation Agreement dated November 15, 2011;
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payments thereunder and/or his performance of his obligations are hereby
tolled as of November 12, 2015,

A true and correct copy of the Tolling Agreement is attached hereto as Exhibit 6.

57.  When Penn State entered into the Separation Agreement, it reasonably assumed
and believed, in light of its longstanding relationship with Dr. Spanier, the fact that the
University had reposed significant trust and confidence in him, and his 2011 knowledge of the
grand jury investigation of Sandusky, that Dr. Spanier had fulfilled his Duties to disclose,
accurately and completely, the state of his knowledge about the 1998 and 2001 Incidents.

58.  Penn State’s assumptions and beliefs in those regard had a material effect on Penn
State’s decision to enter into the Separation Agreement, including but not limited to its decision

s

agree to sections 2 (termination of Employment Agreement), 3 (benefits to be provided by the
University), 4 (additional benefits to be provided by the University, 8 (release), and 13 (non-
disparagement) thereof.

59.  Based upon the 2012 Discovered Emails, Penn State believes that its assumptions
and beliefs were mistaken, including, without limitation, its assumptions and beliefs that:
. No matters about Sandusky’s conduct with a child on University property were

brought to Dr. Spanier’s attention, including in connection with the 1998 and
2001 Incidents;

. Prior to the grand jury investigadon in 2011, Dr. Spanier had not been given
information about any prior criminal investigation of Sandusky;

. Dr. Spanier did not discuss with Curley or Schultz any matter regarding
Sandusky’s conduct with a child on University property; and

. other matters addressed in the 2012 Discovered Emails.
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60.  Penn State incorporates paragraphs 1 to 59, supra, as if set forth here in full.

61.  Pursuant to the terms of the 2010 Employment Agreement, including § B thereof,
and pursuant to Policy HR91, Dr. Spanier was required to “exercise the utmost good faith” in all
of his “transactions touching upon [his] duties to the University and its property,” and he was
“held to a strict rule of honest and fair dealings™ in all of his dealings with the University. These
obligations included the obligation to disclose to Penn State all facts material to the University’s
decision-making, including with respect to the University’s decision to enter into the Separation
Agreement.

62.  Atthe time he wa
prior thereto and thereafter, including on November 12, 2011, November 13, 2011,

November 14, 2011, and November 15, 2011, and due to his 2011 knowledge about the grand
jury investigation into Sandusky, Dr. Spanier had affirmative contractual duties to accurately and
fully disclose to the University everything he knew about his, or the University’s, awareness and
handling of reports of Sandusky’s conduct with minors while a University employee and/or
while on the University’s property, including the information contained in the 2012 Discovered
Emails, as described and the information that was introduced as evidence at Dr. Spanier’s recent
criminal trial, as described supra.

63.  Atthe time he was negotiating the terms of the Separation Agreement, as well as
prior thereto and thereafter, including on November 12, 2011, November 13, 2011, November

14,2011, and November 15, 2011, when he was a member of the University’s faculty, Dr.
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Spanier failed to make a full and complete disclosure of the above-described information to the
University.
64.  Dr. Spanier’s failure to disclose such information to the University constituted a

material breach of the 2010 Employment Agreement.

Separation Agreement.

66.  The University is entitled to recoup, as damages for Dr. Spanier’s breach of the
2010 Employment Agreement, all amounts paid to, or benefits conferred upon, him following his
breach of that agreement.

67.  Inthe alternative, the University is entitled, as relief for Dr. Spanier’s breach of

the 2010 Employment Agreement, to rescind the Separation Agreement. Dr. Spanier should be

=

from the University under the terms of the 2010 Employment Agreement and the Separation
Agreement from at least November 9, 2011 to the present.

68.  If the court awards rescission of the Separation Agreement in lieu of damages for
breach of the 2010 Employment Agreement, the parties can be restored to the status quo ex ante,
namely, the positions they were in on November 9, 2011, before the University had decided, or

the parties had negotiated, the terms of Dr. Spanier’s separation from the presidency and the
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69.  Specifically, the payments the University made under the Separation Agreement
(namely, the lump-sum payment equal to eighteen months of Dr. Spanier’s current base salary,
the Retirement Plan Equivalency payment, the University’s contributions to Dr. Spanier’s

retirement annuity, the payments made during the post-presidency transition period, and the

o2}

panier as a tenured faculty member), all can be returned to

guaranteed payments made to Dr. Sp

the University. In the alternative, Dr. Spanier can remit to the University an amount equal to
those payments.

70.  The University is not aware of any services Dr. Spanier has rendered to it,
whether as a faculty member or otherwise, since November 2011. Indeed, to the contrary, on
November 2, 2012, Robert Pangborn, the University’s Interim Executive Vice President and
Provost, advised Dr. Spanier that, in light of his recent indictment on criminal charges, he was

being placed on paid leave of his absence from his position as a tenured member of the faculty.

Provost Pangborn advised Dr. Spanier in that letter not to represent the University or act in any

way on its behalf, “including fulfilling or performing any functions, duties, or responsibilities.”
71. In the event Dr. Spanier contends and demonstrates, however, that he has

rendered any services to the University since November 2011, and that a return to the status quo
ex ante requires that he be compensated for those services, the parties and/or the Court could
determine an amount of compensation appropriate to effectuate the remedy of rescission.

72.  Dr. Spanier has not been unfairly prejudiced by the University’s request for

rescission of the Separation Agreement as relief for Dr. Spanier’s material breaches of the 2010

-19-



73.  Toward that end, the University is not aware of any evidence relevant to this
counterclaim that has been lost, or witnesses with relevant knowledge who have died, between
the execution date of the Separation Agreement and the execution of the Tolling Agreement.

74.  Indeed, to the contrary, witnesses who previously may have been unavailable to
the parties, namely, Curley and Schultz, who had indicated an intent to invoke their Fifth
Amendment privilege against compelled self-incrimination, are now available now that they

entered into piea agreements with the Commonwealth of Pennsyivania that resoived the criminai

charges against them.

SECOND COUNTERCLAIM
Unilateral Mistake of Fact
78 Dann Qtata inonrnaratac naragranha 1 40 §8Q c1mea ng 1if cat farth hara 1n 11l
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76.  Inentering into the Separation Agreement, Penn State reasonably believed in
good faith that Dr. Spanier had fully disclosed to the University everything he knew about his, or
the University’s, awareness, and handling, of reports of Sandusky’s conduct with minors and that
Dr. Spanier otherwise was acting consistently with the Duties he owed the University.

77. At the time he was negotiating the terms of the Separation Agreement, as well as
prior thereto and thereafter, including but not limited to on November 12, 2011, November 13,
2011, November 14, 2011, and November 15, 2011, Dr. Spanier failed to make a full and
complete disclosure of the above-described information, including the information contained in

™

012 Discovered Emails and the information that was introduced as evidence at Dr. Spanier’s

™

2l
mne

recent criminal trial, as described supra.
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78. But for one or more of Penn State’s unilateral mistakes of fact, Penn State would
not have entered into the Separation Agreement.

79.  More specifically, but for one or more of Penn State’s unilateral mistakes of fact,
Penn State would not have agreed to sections 2 (termination of Employment Agreement), 3
(benefits to be provided by the University), 4 (additional benefits to be provided by the
University, 8 (release), and 13 (non-disparagement) of the Separation Agreement.

80.  Dr. Spanier had reason to believe that Penn State was misiaken in its beliefs that
he had made full disclosure and that he was acting consistently with the Duties he owed the
University, and he had reason to believe that Penn State was entering into the Separation
Agreement, including agreeing to sections 2 (termination of Employment Agreement), 3
(benefits to be provided by the University), 4 (additional benefits to be provided by the
University, 8 (release), and 13 (non-disparagement) thereof, was a result of these mistaken
assumptions and beliefs of one or more material facts.

81.  The Separation Agreemen tdi
especially in light of the University’s long-standing relationship with Dr. Spanier and the
multiple sources of pre-existing duties that placed on Dr. Spanier the affirmative obligations: not
to use for personal gain any non-public information he obtained as a result of service to the
University that was not available to the public; to honor a strict rule of honest and fair dealings
with the University; and the duty to exercise the utmost good faith in all transactions involving
the University. Inherent in those duties was the duty to disclose to the University facts material

o the University’s decision-m g and all facts that may give rise to a conflict of interest.
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82.  The University is entitled to rescind the Separation Agreement, including sections
2 (termination of Employment Agreement), 3 (benefits to be provided by the University), 4
(additional benefits to be provided by the University, 8 (release), and 13 (non-disparagement)

thereof, and Dr. Spanier should be required to disgorge all sums of money and the value of all

non-cash benefits he has received from the University under the terms of the Separation
Agreement.
83.  Inthe aiternative, Penn State should be excused from continued performance

under the Separation Agreement, including but not limited to sections 2 (termination of
Employment Agreement), 3 (benefits to be provided by the University), 4 (additional benefits to
be provided by the University, 8 (release), and 13 (non-disparagement) thereof.

84.  The parties can be restored to the status quo ex ante, namely, the positions they
were in on November 9, 2011, before the University had decided, or the parties had negotiated,

the terms of Dr. Spanier’s separation from the presidency and the nature of his ongoing

85.  Specifically, the payments the University made under the Separation Agreement
(namely, the lump-sum payment equal to eighteen months of Dr. Spanier’s current base salary,
the Retirement Plan Equivalency payment, the University’s contributions to Dr. Spanier’s
retirement annuity, the payments made during the post-presidency transition period, and the
guaranteed payments made to Dr. Spanier as a tenured faculty member), can all be returned. In
the alternative, Dr. Spanier can remit to the University an amount equal to those payments.

86. The

whether as a faculty member or otherwise, since November 2011. Indeed, on November 2, 2012,
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University Provost Robert Pangborn advised Dr. Spanier that, in light of his recent indictment on
criminal charges, he was being placed on paid leave of his absence from his position as a tenured
member of the faculty. Provost Pangborn advised Dr. Spanier in that letter not to represent the
University or act in any way on its behalf, “including fulfilling or performing any functions,
duties, or responsibilities.” In the event Dr. Spanier contends and demonstrates, however, that he
has rendered any services to the University since November 2011, and that a return to the status
quo ex ante requires that he be compensated for those services, the parties and/or the Court could
determine an appropriate amount of compensation.

87.  Dr. Spanier has not been unfairly prejudiced by the timing of the filing of this
counterclaim.

88.  Toward that end, the University is not aware of any evidence relevant to this

counterclaims that has been lost, or witnesses with relevant knowledge who have died, between

the execution date of the Separation Agreement and the execution of the Tolling Agreement.

>
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89.  Indeed, ary, witnesses who previously may have been unavaila
the parties, namely, Curley and Schultz, who had indicated an intent to invoke their Fifth
Amendment privilege against compelled self-incrimination, are now available now that they

entered into plea agreements with the Commonwealth of Pennsylvania that resolved the criminal

charges against them.

THIRD COUNTERCLAIM
Rescission

90.  Penn State incorporates paragraphs 1 to 59, supra, as if set forth here in full.
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91.  Due to his 2011 knowledge of the grand jury investigation of Sandusky, Dr.
Spanier had Duties to provide the University with material facts relevant to its decision to enter
into the Separation Agreement and to refrain from using the information contained in the 2012
Discovered Emails and the state of his knowledge about the 1998 and 2001 Incidents to the
University’s detriment and his own advantage.

92.  The University entered into the Separation Agreement in justifiable reliance on
Dr. Spanier having fulfilled those Duties. Fulfillment of those Duties was material to the
University’s decision to enter into the Separation Agreement, including but not limited to the
University’s decision to agree to sections 2 (termination of Employment Agreement), 3 (benefits
to be provided by the University), 4 (additional benefits to be provided by the University, 8
(release), and 13 (non-disparagement) thereof.

93.  Atno time prior to the effective date of the Separation Agreement did Dr. Spanier

provide the University with the information described in the 2012 Discovered Emails or the full

94.  Dr. Spanier’s failure to provide that information to the University constituted a
breach of the Duties Dr. Spanier owed the University and a misuse of the confidential
relationship he had with the University.

95.  Under the circumstances, and due to Dr. Spanier’s knowledge of the 2011 grand
jury investigation, Penn State would have terminated Dr. Spanier on different terms had it been
aware of the information Dr. Spanier had failed to disclose to it. In particular, Penn State would

not have agreed to the provisions of the Separation Agreement that form the basis of Dr.
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Spanier’s claims against it in this litigation had it been aware of the information set forth in the
2012 Discovered Emails.

96.  Dr. Spanier had reason to know that Penn State was entering into the Separation
Agreement, including agreeing to sections 2 (termination of Employment Agreement), 3
(benefits to be provided by the University), 4 (additional benefits to be provided by the
University, 8 (release), and 13 (non-disparagement) thereof, as the result of one or more of the
mistaken assumptions and beliefs discussed supra.

97.  Penn State has been damaged by Dr. Spanier’s failures to disclose.

98.  The University is entitled to rescind the Separation Agreement, including but not
limited to sections 2 (termination of Employment Agreement), 3 (benefits to be provided by the
University), 4 (additional benefits to be provided by the University, 8 (release), and 13 (non-
disparagement) thereof , and Dr. Spanier should be required to disgorge all sums of money and

the value of all non-cash benefits he has received from the University under the terms of the

99.  Inthe alternative, Penn State should be excused from continued performance
under the Separation Agreement, including but not limited to sections 2 (termination of
Employment Agreement), 3 (benefits to be provided by the University), 4 (additional benefits to
be provided by the University, 8 (release), and 13 (non-disparagement) thereof.

100.  The parties can be restored to the status quo ex ante, namely, the positions they
were in on November 9, 2011, before the University had decided, or the parties had negotiated,

the terms of his separation from the presidency and the nature of his ongoing relationship, if any
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with the University, for the reasons set forth in paragraphs 85 and 86, supra, which are
incorporated by reference as if set forth here in full.
101.  Dr. Spanier has not been unfairly prejudiced by the timing of the filing of this

Counterclaim, for the reasons set forth in paragraphs 88 and 89, supra, which are incorporated by

FOURTH COUNTERCLAIM
Unjust Enrichment

102. Penn State incorporates paragraphs 1 to 59, supra, as if set forth here in full.
103.  Dr. Spanier has received significant financial and non-financial benefits from the

University since November 9, 2011. Given Dr. Spanier’s breaches of his Duties, his failure to

4. et

disciose material {acts, and Penn State’s unilateral mistakes of 1
and inequitable for Dr. Spanier to be permitted to retain all or some of such benefits.

104.  Dr. Spanier should therefore be required to disgorge all sums of money and the
value of all non-cash benefits he has received from the University from at least November 9,
2011 to the present.

105. The parties can be restored to the status quo ex ante, namely, the positions they

were in on November 9, 2011, before the University had decided, or the parties had negotiated,

the terms of his separation from the presidency and the nature of his on

;
¢
»
p
»
»
=

«

with the University, for the reasons set forth in paragraphs 85 and 86, supra, which are

incorporated by reference as if set forth here in full.
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106. Dr. Spanier has not been unfairly prejudiced by the timing of the filing of this

Counterclaim, for the reasons set forth in paragraphs 88 and 89, supra,, which are incorporated

by reference as if set forth here in full.

WHEREFORE, Penn State prays that this Court provide the following relief on its

VIO SOUVIANGICIQlllis,

(a) Damages for Dr. Spanier’s breach of his Duties;

(b) Rescission of the Separation Agreement;

(c) Disgorgement of all payments and benefits Dr. Spanier has wrongfully obtained,

(d) Interest on all sums awarded to the extent provided by law;

(e) Costs and fees incurred by Penn State to the extent provided by law; and

) Such other and further relief as this Court shall deem just and proper on the

evidence to be presented to the Court.

Penn State demands a trial by jury on all of the Counterclaims so triable.

DATED this the 30" day of March, 2017.

Respectfully submitted,

Qonme Dotlich

Michael T. Scott (SBN 23882)
mscott@reedsmith.com
REED SMITH LLP

Three Logan Square

Suite 3100

1717 Arch Street
Philadelphia, PA 19103-7301
Telephone: +1 215 851 8100
Facsimile: +1 215 851 1420
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Daniel 1. Booker (SBN 10319)

dbooker@reedsmith.com
Donna M. Doblick (SBN 75394)
ddoblick@reedsmith.com
REED SMITH LLP

Reed Smith Centre

225 Fifth Avenue

Pittsburgh, PA 15222-2716
Telephone: +1 412 288 3131
Facsimile: +1 412 288 3063

Joseph P. Green (19238)
jgreen@lmgriaw.com

LEE GREEN & REITER INC.
115 East High Street

Lock Drawer 179

Bellefonte, PA 16823-0179

(814) 355-4769
Attorneys for The Pennsylvania State University
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THIS BMPLOYMENT AGRERMENT (“Agreoment™), eatered into by and between The
Penngylvenis State University, the only Jand grant university chartered in the Commonwealth of
Pennsylvauia, and Graham B. Spanier, PhD.,, is to take effect July 1, 2010,

WITNESS

WHEREAS, Grebam B. Spauies, PhD, ("Dr. Spanier* or the “Presidont™ bas been
employed by The Pepnsylvania State University (fho *“University”) s President of the Univessity
sinco September 1, 1995;end

WHEREAS, the Universily wishes to contime the caployment of Dr. Spenier as
President of the University in recopnition of his extrsordinary echievements, aud Dr. Spanier
wishes to contimus to serve as the President and be its cmployec; eubject to the terms aud
conditions of this Agrmcu{t;md

WHEREAS, The University desives t0 make firther aromuemants which will suitably

TRy e AR YRRTRny W 3 _—— e sAmm ey —— wyans SROIONN
.

recoguize the extraordinary responsibilities and duties of Dr. Spanier and will soward him for bis
many unique accomplishments thua fir during his teaure ag President of the Univexsity; and

WHERRAS, both the Unilversity and Dr. Spaaier intend this Agreemant to superseds any
and all por agreeinents with respect to Dr. Spevier's employment relationship,. with tho
sxocption uf Scotion D.3 of the Exployment Agrecment effective July 1, 2007 (the “Prior
Agm.emont"); and '
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and obligations in tbds Agreement; and

'WHEREAS, by Resolution of Janvary 23, 1982, the Board of Trustees of the Untversity
(e “Board of Trustees”) suthiorized the President of the Board of Trustecs (the “President of the
Bowud") to enter into employmeni ugreemanis with certain sanior mpioyees in accordence with
the terms of said Resolution; and

NOW, THERBPORE, in considaration of the mutus] gramises, M end conditions
contsined hereln, and other vahusble considerstion, fhe recsipt and sufficiency of which are
hexeby acknowledged, the parties agroa as follows:

A Ten

The Undversity shall continue the employment of Dr. Spamicr us its President for a tem
from July 1, 2010 through June 30, 2015 (o *Temu"), except 8s provided in Section K
(“Termination™).” Dr. Spanier haxeby accepts such employment upon the terms mad conditions set

P, B Y. R S
AVAUL 4 mungwunun.

B.  Powets and Dutics.

Duting the Term of this Agreement, Dr. Spanier shall serve s President and pedom
such duties and responsibilities that are consistent with his position as President of ths University
under the Corporate Cheuter, the Carparate Bylaws, and the Standing Orders of the Board of
Trustees, a3 may be emended fiom time to time, or which may be esslgned to him by or under
the authouity of the Board of Trustees consistent with his position as President of the Univeasity,
inoluding those dutics as ate set forth {n the Resolution of the Board of Trustoes adopted on Juns ‘
11, 1970, as umended on November 19, 1971, May 30, 1975 and September 23, 1977, and as the

.
term of this Aprecment (collectively, the

same mav ha smendsd from $ma to time Anrm
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“Duties"), Dr. Spanicr shall devots bis full business time atlention, sikill and efforks to tho

* fithful pecformance of the Duties {‘c;r tho Unlversity.
Dc. Spanies and the Board of Trustoss soknowlodgs and agreo that the Duties herounder
shall be limited to those duties custormarily pevornted by presidents of universities comparabie in
gize and mission to the Univemity, suck as educational lesdwmship, feculty ‘and community

_.J-.s-..- caenfe o R aanfnlo salmsnsnand savebiltn —Todfamea shidemd
Taran cu.ug. lvug Tange pmmung, WG0 RRng, uovuwl.umm, PUOS TTIGI0NS, SWAGATR

servioes, recruitent &ad rotention of pexsonned, and such other duties as may be authorived or
dixegted, from time to time, by the Board.,

D, Speler shall serve &3 & mammber of the Board of Trustees of the Usiversity tnd as o
carporate officer of the Univesslty so long as sk servios is provided foc in the Cosporste
Charter or Bylaws of the University,

C. Compensation.

1.  Annual Basc Salury, As compensation for the services to be performed by
Dr. Spesier pursusnt to this Agrcomeat and in acoqrdance with industry notms, the Univessity

J‘Iﬂ'l wnav in e Quaniar #n aantniived hoan m‘-rd M-'Q'Imlm fromn Ruly 1 2010 throuoh Illnﬂ
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30, 2011 (the “Bese Salary™), loss applicable deductions. Any ingreascs in Base Salary shall be
based upon tho President’s pu-founmccdtl;lng tho preceding fisca) year in connoction with the
annual svaluntion of his performancs, set forth in Section D of this Agreemnent. Duying the Temm
of this Agreoment, Dr. Spaniec’s Baso Salary saay be increased, butnot decreancd.

: 2. s_xggmmmm In considexation of executing this Agreement, Dr. Spanier
shal] receive 8 onc-time signing bonus of $200,000 within sbxty (60) daya of the execntion of this
Agreement by both parties.



3. Relenfion Teentive  Beginning with tho 2011-12 contract year, Dr.
Spanier ghall bo eligibla to receive an anmual retention Incentive provided that ho completes
servios a8 Prosident to the University through tho cad of each oonfrast year (funs 30). The
amount of the retontion incentive, if any, shall be at the sols discretion of the Compensation
Council in accordance with fiic 1982 resolution of ths Board of Trustees anthorizing the Couneil
roparding such compansntion matters, but shall not exesed twenty peroent (20%) of Dr. Spanier's
then-curront anmmel baso salaxy. Any retention incentive ewnrded to Dr. Spanier shall be paid
within sixty (60) d=ys of the conclusion of ths contrect year to which it relafes. '
" 4 Retirement Contribution, Tn addition, the Usiversity shall contribute, stits
normal Alternato Retirement Plan (e “Retircment Plan™) contribution rate (cutrently 9.29%), to
e purchase of &n annvity contract within the meaning of Section 403(b) of fhe lutemal Revenne
Code and in accordance with the texms of the Retirement Plan s managed by TIAA-CRER,
- Purther, in the ovent that: )
o  limitadons of the Iuteml Reverme Code do not pemit the
Univereity to confxibite on a tax-sheltered basis to the Retirenent
Plau ot its normel contritution zats; or
b. less than fifteen (15%) pesoent of Dr. Speniersy Baso Salary is
contributed o Dy. Spanfor's Refiremext Plan, the University shall
psy to Dr. Spasier, 23 current compensation, an‘amotmt equeal to
the differenco between the amouts actually contributed to the
Retivemont Plan and the greater oft (1) the amdunt that the

University camot contribute to the Retirement Plan because of
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Internal Revenus Codo limitations; or (2) fifteen (15%) peavont of

Dr. Spenicr’s Base Selary,
5 .RefiwmentPlan Bquivalency. The Retirement Plan  Beuivalwcy
- reforenced in Sectlon D3 of the Prior Agrecment shall continus during ihis Agreement, The

Retirement Plan Equivalency shell bs amended such that Dr, Spanier shall ba tequired to zemain
availublo to pecform services for the University punmant to Sections B, R5 and E.6 of this
Agreement through Juns 30, 2017 o th'inthcbmeﬁls of the plan. Dr. Spanier shall ako
becoms vested in the Retiroment Plan Equivalency if his employnsent as Presidéot is carller
terminated without Causs, ar his death or disabifity. Dr. Spaniex'ahall not receive tho benefits of”
the Retivement Plan Bquivaloncy if'his employment as Prosident is terminsted for Cause, or if he
voluntarily, resigns fioxu his ernployment a8 President, or ifﬁ)llowi:;g the conclusion of his
seqvico as President, his ficolty appointment is terminatsd in accordmncs with the University's

FUNSP vgrey. | o A s e
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shall govern the five year extension of the Retiremont Plan Equivalency to June 30, 2017.

D, Annual Byaluation,

No later than the week of the May 2011 meeting of tho Board 'of Trustecs, end each year
thereafter, Dr. Spanier shall provide to the President of the Board of Trustees, the Vice President
of tho Board, the immediats past Prosident of the Board and the Chairperson of the Commmm
on Pivancs and Fhysical Plant of 'lhc Board (the "Reviow Group™) en assesament of his
perfonmance as President measured against the goals and objectives for the thea-owent fiscal
year, a8 ‘well as his proposed goals and objectives for the noxt fiscal year. Ths Review Group

will review and provide nnnmnr!}!tg feedhaok and direction with respect to Dr, Snanier’s pagt

S
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performance and fture goals wud obfectives. To id the Roview Group in its ammual evaluation,
Dr. Spanier agrecs to furnish to the President of the Board such edditional oral or written reports
as the Review Group may request,

E.  Bonefity and Rolmbucseinents.
. Stnded Bagefity. Dr. Spanfer shall bo eligible to participats in all of the
cmploywummpmoflhnh'nmlppuememmm

2. Swpplementnl Life Insurance,
o  In addition to life insurance poovided 2s & standard bemefit in
Soction B.1, the University has provided a life insurence death
benefit of $1,000,000 for Dz, Spanier since September 1, 1997.
Ihedwﬂlbmaﬁtd%lﬁeh?mopdiwmmmd
Mshnlleonﬂnnctobomalntedannna]lymﬂd’u!ylduﬂnaﬂw
Term, of this Agreement, by the perceniago inorease in the
Consumer Price Index (CPI-U, All Ytems, for Al Utban
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inyurange in foros for the cantract yeer thon ending by the sum of:
one (f). phug the cunmulafive pmtagemmmecbmﬁmw
Prico Index between July 1 of the prior year and June 30 of the
current year, Ib&ewillbonodﬁn}nmionofﬂﬁslifeimmcc -
benefit at the conclusion of the Term of this Apveement. Provided,
bowever, CPI increasss in the death benefit shall ccase &s of the
conclugion, of the Term of this Agreoment, In all other respects,

%



ﬁ:shﬁhummmcompahallbemninhimdinmrdmcaﬂtb
the terms ndeondiﬁmofthemvusty‘aphnofﬂfalmmm
for its senior exeoutives.
3.  Supplemental Health Insurance. The University's polisy relnting to sge
and service cligibility rogquirements for continuation of health insurence coverage shall by waived

frve Tin Qranler ot tha acmclnetan afhis esastdmener
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4.  Disability Covempe, In the event of Dr, Spanicr’s pcnnuncnldiaabilny
during the Term of this Agrecment, the University shall provide Dr. Spanier with disability
coverege, baving a total disability benefit of (s) not less than eighty percent (80%) of bis Bass
Salary for the contract year in which be becomes dissbled through the end of fie Term of this
" Agreement, and (b) theroafier not less than sixty-five peccent (65%) of bis Base Sulary for the
contract year in which he becomes disabled wntil age 70. AnyamoumtsrooemdbyDr Spanier
unduthatumsofanylongwmdisahmyplmuypﬂcablewsm!orexmwvesmumoma
against the amounts paysble o Dr. Spanier pursuant to the disability coverage provided in this

Section B4,

complotion of the Texm of this Agrecment (Juns 30, 2015) or §f this Agresoent is terminnted
without Cause, Dr. Spanior shall bo entiticd to e pald one year professions! development and
post-presidency transition period at fha level of his then prosidentinl Base Salary phus the benefits
provided in Sections B.1, B2, B3 and B4 of this Agreamont. Ths post-presidoncy tresition
period shall commence immediataly upon the completion of tha Texm, or the offeotive date of

A% va¥ A o h_..l___- mnmad e Qencnian ahall

termination if this Agreement is terminated without Cause, During sald peciod, Dr. Spanier shall
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pexform scholardy activitles in proparation to assume active duties ms a tenured member of the
University’s facalty and shall also be availsble to assist with vexious University efforts (auch as
fundraising end recruiting) as requested by tho new President, As a condition ofhis‘dlglbl!i!y
for compensation and benefits under this Section B.S, Dr. Spanier shall refvain from pecforming
sny type of profossional servioes far any other institution ofl;igher oducation thet will conflict

with his cutizg with Penn Stete University \hhuhl\-m-uﬁnn the ﬁnnnnlm any nmﬁ\ldnml

RAMAVIAGLIVTY  AYVHTTS WD ALY,

services posformed by Dr. Spanier for & non-profit exfity, govomment scrviso, or for-profit
boards that do not materially detract from his Univergity responsibilities shall not be considered a
confliot with his duties for the Usiversity, The Basc Salary and benefits that De. Spacier
receives umder fiyis Section B.S shall not be reduced by the amouals be receives from offier
camings. The terms of this Scction B.S shall qurvive the cxpiration of thls Agrecment.

6. Post-Prosidency Poculty Position. Following his sexvioe as Presideat, Dr.
Spanies shall have the ifl of Presideat Eruoritus. I addition, Dr. Speniee shall coutin o hold
a tered facnlty position 28 & Professor in the Department of Hinnan Dove!opmm!ﬁd?mily
Studlies of the Collego of Health xnd Fluzaa Developaat of tho Unversity, He may continus to
use his current academic title of Professor of Human Development and Family Studies,
Sociology, Demagraphy, and Femily end Community Medicine. Upon the conclusion of Dr.
Spanier's service ea Presldent, he may, ot his option, eleot to sssvme the fitls of University
Professor. Dr. Spanicr’s Base Salary following his services 28 President shall bo peid on &
twelve manth basis aud shall bs $600,000 sanmally, Dr. Spanies’s compensation at this level
shall be limited to five (5) years following the conclusion of his profesalonal development

e Vo AN nnt oy, EpSpup | .
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terminntion of his presidency without Cense. Dr. Bl;uﬂa’s employment 8y Professor subsequent
to this petiod, including his cligibility for ammal salaxy adjustmonts, shall be governed by the
University's policies, rules and regulations applicabils to other tenured members of the University
faculty end got by this Agrecinent. Dr. Spenier's office location, asedemio responsibilities, and
salary after the five yeupost-paesldencyimiod shall be determined in consultation with the

Dovmmin b cnll bl YT S
TAVYVOL UL IV Uxuvuwuy.

Tho Univensity shall provide Dr, Spenier with dwinistrative support,
including an office and gmﬂ’assisgnnztouslstlfhnwiﬂxhismpomibﬂiﬁwﬁllovﬁngh
conclusion of his piesidency. Tha terms of this Section Bi6 shall survive the expiration of this
Agreement,
ges, Dr, Spanier’s reusonable teavel and
other business eipenses inoured in hia oapacity 3 Presideat of the University thall bo peld on a
cost reimburseucnt basis through the University’s anmial operuting budget. When Dy, Spanier's
#pouss accompanies him on trvel for University pirposes, the University shall cover the costs of

Bosiooconatle deasasl anansas Tha ewmansas of Ne Qoneion aud Wi enanas ahall ha yeoisawd on
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an ammual basts by the Prosident of the Board of Trustees ox hisfher designes who does not raport
to the Prosident.

8. Profossional Memberships. The University shall pay the annual dues
and rnembership fees for the Presldent in professione] assosiations of bunefit to ths University.

9,  Automobile. The University shall continns to provide Dy, Spanier with a
recant model automobils suitable for his yoie as President, 10 e owned or leased by tho
University, for hig exchusive use, The University shall provide or rejmburse Dr. Spesier for

4



insurance, maintenance, end ofher operating costs of the vehiole, including tut not fimited to, the
mdﬁd.mlw.msim and other similer operating exponses. On at annual
basis, Dr. Spanier shall report all personal use in writing to the Senbor Vioe President for Finence
and Business of the University, '

P,  Housing

During tho Term of this Agreement, for the beuofit sud convenicaso of the Univéemity in
baving the funotions of the Office of President efficiently discharged nd, in order to enable Dr,
Spanier to fully pecform the extrusive duties of bis position, ko shall, es a candition of his
employment 88 Presidant of the University, contbono to reside at fis Schreyer Fouse, an on-
campus residenos awaed by the Usiversity fix thia prarpose, located ot University Perk, Centre
Cowty, Pennsylvanin, or such other residence s may be detarmined by the Univessity (fhe
“President’s Residente™). The University shall pay for all costs of wiilities snd maintensncs of
the stiuctures and grounds of the President’s Residence.

For the benefit and coavenience of the University, the President's rosideace shall be
available, and shall be used, for University-rolated business on a regular and continuing basis.
Costs associated with'such Unfversity eveats shall be boraos by the University.

In the eveat of Dr. Spanier's death during the Term of this Agreement (incloding all
renowals aad extensions), Dr. épanids family shell be permiited to cocupy the W’s
Residencs under the same terms and conditlons for no lesn than 90 calendar days from the date of
Dr. Spenies’s death, '

?



In tho event of Dr. Spanier’s permansnt dissbility during the Tenm of this Agreement
(focluding all rencwals and cxtenslons), Dr. Spanier and his femily shal) be pexmitted to occupy
the President's Rosldence andes the same terms and conditjons for no Jess than 90 calendar days
from the date of Dr. Spaniec's permanent disability.

Dr. Spanier andhisﬁmﬂymnmmtbépmidm'smmom later than fhirty (30)
calender days following the offvctive date of fermination ot expiration of fs Agreament
(inoluding all renowals and extensions),

Upon the termination of this Agreument, the University shall reimbuse Dr. Spanier for
tho possonable and necossery expenses of moving his personal peoperty from Stats Collegs,

e Py - mtea 2 Ao ATl s (WP Ea Y Claaa
Tocation of ks chiolos in the contlncatal Unkicd States.

The Umivensity shall Inchude in the W-2 issued to Dr. Spanier-af}payments, beoofits,
allowances, and roimbursemcnts that are defined as income or otherwise requirsd to be reported
by fodexal, stats or ocal govertmonts. Bxoept 83 provided In this Agreoment, Dr, Spanier sball
be responsible for the payment of all personal taxes due and shall maks such payments ot &

f.  Temuation For Canso, The University may torminate this Agresment ot
any time for cause upon writtan notice to Dy, Spanier a¢ provided i this Section H.1, For
purposcs of thix Agrecment, the term “Cause™ shall mean conduct roasopably detennined by a
two-thirds majority of the Board of Trustees to be: (2) gross negligence or willful malfensancs by
Dr. Spavier in the performance of his Duties that matexially barm the U:iivmity; (b} actions or



omissions by Dr. Spanier that are undextaken or omitted koowingly znd are criminsl of
fzmdulent and involve materisl dishomesty or moral turpitode; or () Dr. Spanies being formally
Mdodinawlmqflawofmfclmy.ormyothmcrimoiﬂvolw;lngmimcormisappmpriaﬁml
of University funds, In the cvent the Prosident is tcominated for Cause, Dr. Spanier’s
cmploymont as President shall cease immed!m]y, and hl; ghall not be enfitied to any further
compensation o Yenafits a8 Prosident, except as sot forih in the University’s various bensfit
plmwnhm@edmvmﬁngmdﬁglrwuﬂqmmﬁonofemplomm par shall Iw bo entitled
to continuing employment as a member of the University faculty, including the Poyl-Presidency
Funwroammmmnhhwmnsofﬁaw@

o en . T 2 wenifeansn  dhie
2. Teomission ‘Withowt Camss, The Univesity mey temiinate @is

Agxmmlwnhoutcmseuponamajontymby&cnoudofmatwumfotthc
convanience of the Ummtywonnhdy@O)Mdayspﬁmeﬂmhﬁa
President, Yermination of this Agrcement by virtuo of the President’s permaneat disability or
death (ea set forth in Sections H4 aud H5 of fhis Agrcement, rospiectively) shall not be
_construed o8 fermination without Cause. If fhe University terinates this Agreement without
Cause prioe to the expiration of the Term of this Agrement, Dr. Spanier shall be eatitied 1o
Toceive payments equal to bis then wdsting Base Sniary and benefits for eighteon (18) months
from the cffective date of his tcrn;iuaﬁo;x of employment uy President, plus the Bquivalenoy
mvmmnmfcmuced in. Section C.5 of this Agreemant, In the event of st amfmmmnmn withowt
Canoo, Dr. Spanier and his familly ahall vasste the President’s Residonce no later then thirty (30)
caleadar dnys following the effeotiv dsic of temination,



3. Resignafion, Dr. Spanier may resign as President by providing at least
ninety (50) calendar days written notice to the President of the Board of Trustees, Dr. Spanfer's
amployment a8 Pregident shall cease on the effoctive date of his resignation, and he shall not be
entitied o auy finther componsution or enefits 8s President, except as sot forth in the
University’s various benefit plans with wspwt to vesting end rights efter termination of

em n’e}s nn-wg‘

4, Pemancot Disabllity, ¥ Dr. Spaaicr shall become pormanently disabled
during his sexvios ag President, this Agrecoent shall texminats effective on the date of permanent
disabillty and he shall reccivo all benefits to which he is entifled pursuant to fhs University's
disability coverdpe refevenced in Section B4, plug the Eqnivalency payment refircuced in

bl - Tt AR LS Ty g =

SecuonGSofﬂ;iuAgremont,

Rm('odﬁ, “Permancut Disebility” shall megn Dr. Spanier is () unable to cagage in any
mbstanﬁnlgninﬁdwﬁvltyhynﬁmofmmndiunuyd«mmbkm“mwtal
impainment which can be cxpected to rosult in death or can be expected to last for a continuous
Jperiod of not less then 12 months or () by reason of any medically determinable physical or
myental impairment which can be expected to result in death ar con bo expectsd to Jast for @
continuous period of not less than 12 months, receiving income replacement benefita for a period
of not less than 3 months under an accident and health plan covering tho University's employess,

5.  Desath, In the event of Dr. Spavier’s death duting the Term of this
Agreoment, Dr. Spinier’s Baso Salary shall cesss immediatoly and this Agreement shall



terminate effective oa tho date of death, provided howover thet ths Bquivalency payment
referenced in Section C.5 of this Agrecmont hall be peid to Dr, Spanics’s estats no later fhen
thirty (30) days from fbe date of death,

capaclty s Bresidedt to engago in outsids sotivities, such a2 serving on for-profit aud nonpeoft
boards of direotors, cousulting, dolivering speeches, and writing, However, the President shall
seck prior approvel from the President of the Board of Trustzes before aprecing to scrve on the
boerd of directors of any for-profit extiticy, Dr. Spanitr may not engage in sy outside activity
thet conflicts with his Duties under fhis Agresment.

All jucome or ather compensation earusd by Dr. Spanier in commection with his outside
activitios shall be paid to and retained by Dr. Bpanier end reported in accordznce with applicable
tax Iaw and esteblished Undvessity policy. Such income, if any, shall hevo no effect on the
amqunt of selary, benefits, or other wmpcnsaﬂ?rnmwnhbr. Spanicr may be entitied to under
this Agrecment.

J.  Indemuification Tho Untversity shall indeowify Dr. Spanier and hold him
hoonless agninst logal foes, expenses, judgments, and other financial amounts inmmd whilo
sexving in his ospacity a9 President of fhe University to the extent permitied by Lw.. Dr. Spantor
shall continue to be indemnified subsequent to wminf:ﬁon of employment as President with



regpect 10 Aots ox omisslons ocourring while ho was serving as Progident. Tho terms of this
Section J shall survive the expiration of this Agrcoment.

K Modintion. The parties agree that any contraversy or claim that either perty may
have against the ofher arising out of or relating to the consiruction, applicetion or enforcement of
this Agreenent, aswollasmy controvorsy or claim besed upon the alleged breach of any legal
right relating to or uﬂslngﬁom Dr., Spanier’s employnient end/or termination of his employmont
shall be gubmitted tp non-binding mediation. Within fifteen (15) days after dalivery of a writtea
notice of request for mediation fiom one party to the otbec, the dispnte shall be submitted to &
single mediator locntod in the Comonwealth of Peansylvania chosen by the parties, and the
veave for such modiation shall be in University Park or Sixie College, Pemsyivania, as mistuslly

agroed by the partics. The costs and fecs assoglated with mediation, excluding attornoy’s fees for
Dr, Spanicr, shall be bome by ths University.

L. Notico.

Aoy mnding ne Athae ~rrarnanirattnn rrevdomalotes] b‘? m fnﬁc_l'l’ll'hf whall 'x d_m ‘_Q

J'llv PRIV WA WA WVWVLLLAAMLIA VWAL wulv-ju-wu Ly ~aad
be given when given in writing end mailed, registered or ctified, postage prepaid with retom
roceipt requested, 1o a party st the address sct forth below or such ofhicr address 83 may hercafter
bo desigouted In writing;

To Dr. Spanler: . Dr. Grehani B, Spanier
Schreyer Hoaso
Pennsylvaais State University
University Park, PA 16802



Ths Peangylvania State University

To te Universlty: Offics of the Boand of Trustces
205 Old Main
Univexsity Park, PA 16802

Attention: President of the Board of Trustees

M,  Sevembility and Waivers. .

T axty portion of this Agreement shall ba held 1o invalid, inoperative, ox uncuforcenble,
then, so fir as possible, effect shall be given to the intent manifested by the portion held invalid,
inoperative, ot unenforceable, and the remsinder of this Agrecment not found invalid,
inoperative, or uneaforceable shall yemsin a full force end effect, No waiworﬁlm.to'
enforcs my or all 3ights under this Agrecment by cither party on suy occasion shall constitute &
waives of that party"s right to assert @i same ar any ofher rights an it oe xty ofhar ocosslon.

N.  davoming Law,

This Agrecmont shall be gpvernedby,consuuedmdcnﬁmdinmordm?ewiththz
lzws of the Commonweaith of Pennsylvenia, excluding its choloe of laws rfes.

0.  Countemarts. .

This Agreoment may be exeemed in ons or mote countexparts, eachafwhidxd:al!be
dmodmmigindbﬂaﬂofwﬁchshﬂlmmhumoﬁhnminqmuﬁ. Signatures
deliverod by facsimile znd by omail shall bo deemed 0 be an origiunl signature for all purposes,
{inclnding for pmposes of applical;h Rules of Bvidence,

f g OURNNT, Py YRy SRR |

o
I8 SIS APTecHIcHl,

This Agreement fully supersedes roy and all prior egreoments or understandings, weitten

or oral, with the exception of Seotion D.3 of the Prior Agreement as amondod by Section C.5 of



this Agresmont. This Agrecmont shall not be amended, modified, or changed other than by
oxpress written sgreement of Dr. Spatiex and the President of the Board of Trustees.

Q  Povond Conigact.

ThcobligaﬁonsaudduﬁwofDr.Spnnietshnllbepmonﬂandmtmignbloor

dclozablc n any mannet. whateoavar. This Amemml shall ba hmllinu Aypen sad irura to the

VAL v s,

benefit of Dr, Spanler and his excoutars, admivistrators, heirs, suocessors, and pcm:iued asgigns,
and upon the Univexsity and its successors end ssigas.

R.  NaTmst Fund,

.° Noﬁing'oonminedinﬁs Agreement and no sotion taken pursuant to the provisions of
ﬂﬂsAgxmmtshnﬂmaﬁeorbon mmatmstofmkind. To the cxtent that the

Precidant nm.tm a right 10 receive paymants Gotn & University undar this
wnpnwamvbru’m L ) lymmngrmml,lw

- 2 VW

rights shall be no groater then the right of any unseoured, gencral croditor to fhe Universily.

S.  JMiscollancous,

The headings tu this Agreement ere for convenionco only and shall not be used in
conslruing or interpreting this Agreoment, The teoms “Board,” “Boand of Trustees” end
"University” a5 used in this Agrecmemt, wheto applicable or appropriate, shall be doemed to
include or refer to any duly muthonized board, commiites, officer, or empioyce of 2aid entiiy,
Wheasver the oontext requires, the masculine ehell inotude the feminine and neuter, the singufar

*'shall inolude the plural, and convessely,



IN WITNESS WHEREOF, the parties have executed s Euployment Agrecanent o of
tho day and year written below.

ATYTICNTL NPT Wt S G s e 4w smes 4 sesmm 2 e e e me e e o
ATTEST: 1HEF YLVANIA ST, VERNITY
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THE CORPORATE BYLAWS

ART. 1, ORGANIZATION AND MEETINGS OF THE BOARD"

(1) Corporuic Authority: The authorlty for effecting the corporate purposes and for management
and government of The Pennsylvania State University is vested by chartor in the Board of
Trustees.

2)  Swued Meotings: There shatl be such statod meetings of tho Board of Trustees exch year at such
timos and places as the Board of Trustees shall from time to time determine.

/

(3)  Speciul Mectings:  Special meetings of the Bourd of Trustees may be called upon motion of the
Board, upon written request of five members, or upon call by the chairperson of the Board or
tipon cali of ihic President of the University.

(4)  Natice of Tinie and Place of Meetings:  Written notice of the time and place of all meetings
shall be mailed by the secretary (a each member of the Board at hisher post office address at
least 10 days in advance of the dato of the meeting in the case of stated meetings and 3 days in

the case of spacial mectings.

(5) Quorum: ‘Fhirteen (13) members of the Board shall constitute a quorum for the official
transaction of all business.

(6) Vacaucies: Vaucancles in the membership of the Board of Trustees created by death,
resignation, or fallure to qualify after election by written acceptance may be filled by
appointment by the president of the corporation for the unexpired torm in alt cases cxoept
memberships reserved for gubernatorial appointment and ex officio memberships established by

charter.
ART. 2, QUALIFICATIONS FOR MEMBERSHIP ON THE BOARD OF TRUSTEES

(1)  Membors of the Board of Trustees shall be natural persons of full age who need not be residents
of the Commonweilth of Pennsylvania,

(2) A person who is employed in any capacity by the University shall not be eligible to serve as o
member of the Board of Trustees, This qualification for membership shatl not apply to & person

whn (¢ an ay affiain mamher efl'nn nnnl‘t‘l, nor Inn g_lg!‘gl_'!!’! M!Q i! a ﬁ“'!dmt Qm.ﬂloyw part-timc
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by the University,

(3) A person shuil not be:cligible to serve as s member of the Board pf Trustees for a poriod ofthree
(3) yews from the July | coincident with or next following the date of inst employment in a:y
capacity by the University. This qualification for membership shaii not apply to a person wio
is an ex officio menber of the Board, nor to a person who is a student employed part-time by the
University.

(4)  Only graduates of The Pennaylvania State University who shali have receivec! an associate
dogree, 8 bachelor's degree, or an advanced degree from the University shall be eligible to sorve
as a trustee ¢lected by the Alumni. No member of the faculty or the governing board of any
other colloge or university in Pennsylvania shall be eligible to serve as a trustes clected by the

Alumni.

*u&&\.@migiwjngg - In a legal opinion on February 4, 1963, the University's legal counscl
determined that proxics could be used at meetings only if the Bylaws so provide. The Bylaws are
silent on the matter.

oNno
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ART.3. OFFICERS OF THE CORPORATION AND THEIR DUTIES

M

)

3

@

&)

mﬁgm_o]'_(i_n_c_ Corpoention:  The officers of the corporation shall be s president, a vice
president, a secretary, an assoclate secretary, three assistant sccretarles, a treasurer, and three

s .
assistant treasurcrs, all of whom excopt the associate secretary, the assistant seoretarics, the

treasurer, and the assistant fressurers shall be members of the Board of Trustees,

Seerctury oC the Board:  The President of the University shall be ox officio the Secretary of the
Board,

Election and Verm of Officers:  All other officers of the corporation shall be chosen each year
by ballot of the members of the Board of Trustees present at the stated meeting of the Board in
January to serve for a poriod of one year and until their successors are chosen according to these
bylaws.

Dutics of Officers:  The president of the corporation shall perform the corpoyate duties which
pertain to that office and shall also be chalrperson of the Board. The president shall appoint all
committces of the Board of Trustees and the chairperson thereof except the executive commiltee

uniess otherwise ordercd by the Board. The vice presideni shall, in the absenoe of the president,
perform the duties of the president, The scorctaty shall perfarm the corporate duties which
pertain to that office; he/she shall be custodian of the corporate seal, conduct the ordinary
correspondence of the Board of Trustees and maintain an ecourate record of all progeedings of
the Board and of the executive committee. The associate sceretary shall assist the secretary in
the performance of his/her duties and shail ect for and on behalf of the University in the same
manner and with the same authority as the secretary. The assistant sccretarics shall assist the
assaciate secretary and shall act for and on behalf of the University in the same manner and with

the same authorityns-the scoretary, The treasurer shall receive and disburse all monics of the
corporation under procedures and safeguards prescribed by the Board of Trustees. The

assistant treasurers shall assist the treasurer in the pe:mﬂnmo; of these duties and shall act for
and on bohalf of the University in the ssms manner and with the samc authority as the treasurer.

Vacancies in Officg:  Vacanaics in any office or offices may be filled by ballot of the members
present at any mecting of the Board of Trustecs,

ART, 4, COMMITTEES OF THE BOARD OF TRUSTEES

M)

9/10

The Executlve Committes:  Not loss than seven (7) nor more than eleven (11) members of the
Board of Trustees to be chosen by ballot of the members present at the stated meeting of the
Board in January each yoar together with the president and the sccretary of the corporation shall
constitule an excoutivg commiftee to serve for a period of one year and until thoir successors arc

chosen. The president of the corporation shall be  chairperson of the exectitive comemittec and
the sscrotary of the corporation the recording secretury of the executive commitiee. The

numbor of elected membera of the executivo commitiee, within the above limitations, shell be
determined by the Board of Trustces at oach said stated meeting.



(a)
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B3

Purpoge of the Bxceutive Comminee: The purpose of the executive commitiee, under
the direction of and subject to the approval of the Baard of Trustees, shall be to transact
all necessary business s may arise in the intervals between mectings of the Board,

wA_ At __ N g

Mectings of the Exeeutive Commitice:  Meetings of the ckecutive commitice may be
Ballied b‘y the Board of Trustees, by the President of the Board or by the President of the
ntversity, ‘

Place ol Meetings of tho Exccutive Committee: All meetings of the executive

committec shall be held at the executive offices of the University unless otherwise
ordered by the chairperson of the committee.

e : j of the Exccutive Committee: Natice of the time and place of all
meetings of the exeoutive committee shall be glven in the same manner as for meetings of
the Board of Trustees,

(2) Studing Commitees:

910

(a)

Function_of Standinyg Committees: To fucilitate consideration of the business and
management of the corporation and of the University, standing committees are

established as hereinafter sot forth.

I, Referal of Mattess 1o Stending_Commilices: Any matters appropriatc for
considesation by s standing cormmittes first shull be reforred thereto by the Board
of Trustecs, the President of the Board or the President of the University, except
that a two-thirds (2/3) vote oF the trustees present at a meeting of the Board but in

- no event by an affinnative vote of less than niné (9) Trustecs wil} permit initial
onnaidaratian hu tha fill Raard
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2. Consideration by Boord of Maters on Which Stending Commitiees Make Nu
Reconupendation or Report:  Provided, however, that any matter roferred to and

considered by a standing commitiee, but upon which (he committee meakes no
recommendation. or rcport to the Board, may be brougit before the Board for
consideration et the request of any trustee,

3. Matters Approprinte to More Thapn One Conwpittee:  Except as otherwise

provided in the bylaws, matiers determined to be appropriate for consideration by
more than one gommittec may be referred by the President of the Board of
Trustees and the President of the University to one committee or more,

4, Final Authority of the t3oard:  Unless otherwise specifically detegated and except

ae nthanuies nvavided haralu autharite tn ant an all mattave lo mesrued ta the
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Board, and the duty of cach standing committee shall be only to consider and o
report or make recommendations to the Board upon appropriate mafters,

S. Specific Responsibitity _of Sinnding  Comminces: The several standlng

committees are charged specificaiiy with tise immediate care and supervision of
the subject matters respectively indicated by and propecly relating to their titles,
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(b)  Swunding Commitiees Established: The following shall be the standing  committees of
the Board: )
Committce on Educational Policy
Committce on Finance and Physical Plant

Onmmittan on Snmns o Rnuisnnonant
LRANHBINGA O LATPUS wilvivauncny

Sefection of Commitee Membery:

(a)  Appointment of Members:  Members of the standing committees, and the chalrperson
and vice chuirperson thereof, shall be appointed by the President of the Board of Trustees
after consultation with the President of the University.

()  Term of Committce Members: Committee members shall serve for a term of one ([)
yoar commoncing upon the date of the election of officers of the corporation, and until
their sudcessors are appointed in accordance with this bylaw.

(¢}  Vacungics on Stangling Commitices: Vacancics on all standing committees shall be
filled through sppointment by the President of the Board after consultation with the

s L e . 4 cescafoind aninice oo s L e e

President of the University to serve the unexpired tcrm qreated by the vacancy.

Speoial Cammitices: Special commitiees shall be appointed by the President of the Board, after
consuitation with the President of the University, upon authority of the Board with such gowers
and duties as the Board mny doterming, provided that no special commitiee shall be created to
act upon any matter appropriate to be acted upor by a standing committce,

(a)  Lengih of Service of Soccinl Conunitteus: A special committee shall act for no more
than onevyear from the date of appointmeat and shall be tonsidered discharged upon the
expiration of said yoar unless specifically suthorized by the Board at tho time of its

appolntment, or from year to year, to act for a longer period.

Subgommitices: Each committee shall have such subcommittoes as may be required for the

effeative conduct of the business of the committee, provided, however, that subcommittees shall

be creaied only in response i need and 10 56ive a apecific puipase.

(®)  Appeintmen_of Subcommitiees: Each subcommitiee shall be appointed by. the
chairperson of the committee of which it is a part, after consultation with the President
of the Board and the President of the University,

(b)  Length ol Service of Subcommittees:  Each subcommittee shall serve for a period of not
more than the term of the members of the standing committeo of which it is a part.



(6)

M

(8)

8.5

io Members: The President of the Board of Trustces, or in his/her absence the Vice

Presndenl of the Board, shall be an ex officio member of alf standing committees, of al) speciat
committees, and of all ssbcommittees. Tlic President of the University shall be an ex officio
member of sil standing committees, of all special committees, and of all subcommittees except

the Qllhrnmm‘h“ on Andit nf l‘lﬂ Coammittas nn Rinanos and Dhuen\el Dlnnf
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(a)

(0)

Counged in Deteomining 8 Quorum:  Ex officio members shall be counted in determining
the presence of & quorum.

Chaivperson ol Committee Ex Officio Memt bhequupiligey: The  chairperson of
each committee shall be an éx officic member of each subcommitiee of histher
comunittee,

Commiitee on Educationn] Policy:  The committes on educational policy shall:

(®)

®)
©

@
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Consider and report or recommend fo the Board on matters pertaining (o the educational
policies and programs of the University, including the long-range educational
developmcnt of the University;

Consider and report or recontmend to the Board on matters pertaining to the faculty;

Consider and report or recommend to the Board on educational policy malters pertaining
to instruction, rescarch, and continuing education;

Consider and report or recommend to the Board on matters pentaining to all phases of
student life.

1. Number of Mombers! The committee on educational poficy shall consist of not
less than cight (8) appoinnve members, in addition to the &x officic members.

2. NonVoiing Facult utleny_Representutivey:  Theee non-voting faculty
repmenunves and threc nou-votmg student representatives may be invited to

attond and participate in the mestings of the committes on educationsl poficy,

except execulive sessions of the committee. The faculty and student
representatives shall be selected by the President of the University in such manner
as he/she deems appropriate.

Conmittee on Fi : *hysical Py The committee on finance and pitysical piant shail:

(2)

(b)

Consider and report or recommend to the Board on matters pertaining to finance,
business, budgets, non-budget expenditures, audits, investments, trust funds, insurance,
real estate contracts, government and privats contraots, and gran(s, (¢s, room and board
charges, and the long-range financial planning and development of the University,

Consider and report or recommend to the Board on matters periaining to endowments,
gifts, and fund raising.
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{c)  Consider and repori or recommend to the Board on matters pertaining fo purciiase and
sale of rcal estate, master plans, coustruction, the appointment of architects, the seleotion
of architectursl styles and materinls, architect's plans, rights of' way, the award of
contracts, and the names of buildings and roads.

{d) Consider and report or rccommend to the Boasd on matters pertaining to the long-range
coamprehensive physical plant development of the University aj each campus, consistent
with the long-range educational devetopment of the University,

1. Number of Mamhors: The committas an finance and

Number of Members: The committes on finance and physical plant shall conslst

of not less than eight (8) appointive members, in addition to the ex officio
members,

2. Non-Vosing Facully gud Stidom Representatives:  Three non-voting faculty
reprosentatives and three non-voting student representatives may be invited to
attend and participate in the meetings of the commitice on finance and physical
plant, except executive sessions of the commitiee. The faculty and student
representatives shall be selected by the President of the University in such manncr
as he/she decms appropriate.

hucical p!nnf shall eanslst

Commitice on Campus Edvironment: The commitiee on campys environment shall;

{a)  Consider and report or recommend to the Board on maticrs pertaining (o the Jearning and

e sl . — mnd al H +
work onvironment for students, facully, staff and a!f other members of the University

community, with particular emphasis on policies refating to diversity, nondiscrimination
and human resources,

([,  Numberof Members: The committee on campus environment shall consistof not
less than eight (8) appointive members, in addition {o the ex ofiicio members,

2. Non-Voung lsoulty snd Student Represcuatives: Three non-voting faculty
tives and three non-voting student representatives may bo invited to
attend and participate in the meetings of the comuriltee on campus cnviroament,
except executive sessions of the committee. The faculty and student
representatives shall be selected by the President of the University in such manner

as he/she desms appropriate.

TV AN INNRPAANTEYOATION
VAZ BINBPRVIVAIVAR A wER & BTN

Limitation on Liability: To the fullest extent permitted by law, no trustee of the University
shall be personally fiable for monetary demages for any action taken, or any failure to take any
action, as a frustee, This Scction (1) shall epply to sctlons filed, and any breach of performence
of duty or any failure of performance of duty occurring, on or afler january 27, 1987. This
Section (1) shall be deemed to be & contract with each trustes of the University who serves while
this Section is in effect, Any amendmont or vepeal of this Section () or the adoption of any
other provision of the Bylaws which has the effect of inoreasing trustee liability shall not be
retroactive, .
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(a) Except as prohibited by law, every trustee and officer ofthe University shall be entitled as

(b

©

@

(e)

of right to be indemnified by the University agalnst expenses (inoluding counsel fees) and
any liability (including judgments, fines, penalties, excise taxes and amounts paid in
settlement) paid or incurred by such person in connection with any actual or threatened
claim, rction, suit or proceeding, civil, criminal, adninistrative, investigative or other,
(hercinafter the “Claim") whether brought by or in the right of the University or
otherwise, in which such person may be involved, as a party or othetwise, by rcason of
such persan belng or having been a trustee or officor of the Unlversity or by reason of the
fact that such person is or was serving at the request of the Univessity as a director,
officer, employee, fiduciary or othor representative of another corporation, partnership,
Joint venture, trust, employee benefit plan or other entity. No right of indemaification
shall exist for such Claim brought by a trustee or officer against the University or other
trustees or officers unless the Claim is for indemnity and expenses pursuant to this
Section 2(a).

A trustee or officer subject to such Claim, shall be entitled as of right to have expenses
(including counsel fhes) paid in advance by the University prior to final disposition of the
Claim, subject to the right of the University to require ihe trustee or ofticer to pravide an
undertaking o reimburse the University for such expenscs if it is finally determined by a
ocourt of competent jurisdiction that such trustee's or officer’s conduct was such that the

University is prohibited by Pennsylvania Law from indemnification,

The University may indemnify and advance the expenses of an agent or employee as
though such person was a trustee or officer, To the extent that an agent or cmployce has
been successful on the merits or otherwise in defense of the clalm, issue or matter therein,
the University shall indemnify such person against expenses (including attorneys fees)
actually and reasonably incucred by such person in conaection therewith,

The University may provide, at its cost, insurance, or may self insure, to protect itscif and
any trustee, officer, agent or employee oligible to be Indemnified hereunder against any
lisbility or expense whether or not the University would have the power to indemnify
such trustee, officer, ageat or employee.

'To the extent permitted by law, this Section 2 shall apply to every Claim filed on or after
January 27, 1987, Article S of the Bylaws as it existed on May 14, 1987, shalt apply to

—al £

evary other Claim.

ART, 6. CONFLICT OF INTEREST
Disclosure of Patential Conllict of Interest by Members of the Bosrd of Trustecs:

(N
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Members of the Board of Vrustees: Mombers of the Board of Trustees stand in a fiduciary

relationship te the University which reposes specinl confidenee in euch momber. Mcmbcrs' of
the Board of Trustces shall act in good faith. with duc regard to the interests of the University,

and shall somply with the fiduelary principles of conduct hevelnatler set forth In uddition to any

ather federnl or state reportinp-requirements.
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@ Contrnets and Trausactivns with Universily:

I Na member of the Board ¢f Trustees, any member's spouse or any corporation,
parmership, association or other organization in which one or more members of
the Board of Trustees, or any member’s spouse or dependent child has a beneficial
owncrship of ten (10%) percent or moro, shall enter into any contract or
transaction valued at $10,000 or more-with the University unless the contraot has
been awarded through an apen and public bidding process, in accordance with
University Purchasing Policy, or has beon filly disclosed 10 the Board of Trusices
and approved by the aifirmative vaies of a mjoiily of the disinterested membors
of the Board of Trustees. [Full disclosure shall mean disclosure of the matorial
facts as to tho rolationship or interest of the member or members of the Board of
Trustces, or spovse or dependent child of such mcmber or membors, und
disclosure of the :material fucts as 10 the contract or trnsaction, including a solc
source Justification. Approval by u majority of disinterested members of the
Board of Trustees shail be valid even though the disinterested members sre fess
than a quorum. The member or membors interested in the contract or transaction
may be counted in determining the presence of & quorum, may briefly state a

nositinn an the eanlvact or tranesction and may answer ng!j.n,gnl ques(ions
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concerning the contract or transaction, but such member or members shall not vote
on tho matter. The minutes of the mecting shall reflect that disclosure was made,
the abstention from voting by the intcrested momber or members and the approval
by a majority of disintcrested members. A record of such contracts or
transactions shaii be maintained in the office of tie scalor vice president for
finance and business and shall be available for inspection by members of the Bosrd
of Trustees.

2. A contract or transaction valued at less than $10,000 between the University and
one or more members of the Board of Trustees, or any m_on_nber's spouse, or
between the Univessity and any other corporation, parmership, association or
organization in which one or more members of the Board, or any mombet’s spouse
or depondent child has a beneficial ownership of ten (10%) percent or more, shall
be subject to disclosure, but shall not bo subjeot to bidding requirements and need
not be approved by the Board of Trustees. Disclosure of such contracts and
trensections shall be made annually by written report to the Board of Trustees,
which roport shall include a certification by the appropriate officers of the
University that such contracts or transactions were made in the normal coursc of

business and were fair to the University.

3. A confract or transaction betwaen the University and one or more members of the
Board of Trustees, or any member's spouse, or between the Unlversity and any
other corporation, partuership, assoclation or other organization in which one or
mofe members of the Board, or any member’s spouse or dependont child, has
beneficial ownership of ten (10%) percent or more, which was made before any
such member assumed office as 8 member of the Board, and which remains to be
performed, in whole or in part, at the time of sssumption of office as a member of
the Board, shall be subjcet to the disclosure requirements of Section (1X8) 2 of this
Article but shall nol be sublect to approval by the Board of Trusices.

4,  In addition, a record of all spouses, children and family members of members of
the Board of Trustees who are cmployed by the University and whose
compensation exceeds $10,000 per tax year shall siso be main'mincd inthe °mff

mar Ak olnce cod avallalla Sar Inanontian by

of the senior vics pmSiﬁéﬁi for finance and business and avallable for inspection Oy
members of the Boerd of Trustees.

(b))  Misuse o tnformation:  No member of the Board of Trustees shell for personal guin or
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for the gain of others use any infonnation not available to the public af large and obtained
as a result of service to the University.

(¢) Gilis aud Favors: No member of the Board of Trustees shall solicit or accept for
personal usc or for the usc of otliers 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 thercby.

Disclosure of Poiential Conlliet of Intervst by Limplovess ol the University:

Employees of the University shiall exercise the utmost goad faith in all transactions touching
upan their duties to the University and its property,  In their dealings with and on belalf of the
University, they shall be held (o a strict rule of honest gid fair dealings between themselves and

the Unlversity, They shall not use their positions, or knowledge gainod thercltom, it such o
way that a eonflict of intorest might arisc between the interest of the University and that of the
individual. Employces shall disclose (o the administrative head-of the college or othor unit in
which they are employed, or other apprapriate supurior officer, any-potentiul conflict of intcrest
of which they arc aware before a contract er trunsction is consummated.  This Bylaw shull be

publisited 1o the Universily community &l lcast once anmeally.
7. MISCELLANEOUS PROVISIONS

Ordor of Business: The oeder of business at all mectings of the Board of Trustecs shall be as
follows: (a) roll call, (b) approval of minutes of preceding mectings of the Board and the
executive committee, (¢) report of the President of the University, (d) reports of other offtcers,
(c) reports of committees, (f) unfinished business, (g) new business, (h) election of officers and
members ofithe-excetitive committee (January mecting).

Compensation: No member of the Board shall recoive compensation for his/er services, but
shall be paid hisficr necessary traveling expenses and hotel bills sctually incurred while
attending & meeting of the Board of Trustees or a meeting of a commillee of the Boacd of
Trustees of which hefshe is 8 member, except that travel by personal antomb-iie shall be
reimbussed at the same rate cstablished for the use of personally owned automobiles by staff
members of the University whet traveling on business for the University.

Fisenl Your: The fiscal year of the corporation shall be as fixed by the Board of Trustees from
time to time, (On March 31, 1961, the Board voted that the fiscal year of the University shalt

continue to be from July 1 to June 30,)

Rules of Order: Unless otherwise modificd by these Bylaws, the conduct of business in
mectings of the Board and its committees shall be in accordance with the parliamentury
pracedurcs prescribed in Robes's "Rules of Onder"

Awendments:  These Bylaws may be amended or repesled by a two-thirds vote of those present
at any meeting of the Board provided written notice and copy of the proposed change or changes
have been givon in the call for the inceting oc at & preceding stated or special mecting.

Repenly:  All resolutions of the Board inconsisteat with thest Bylaws arc hercby repealed.

Private Ipnremegt:  No part of the net earnings of the University shall inure to the benefit of, or
be distributable to, its trustees, officers or other private persons; except that the University shall
be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furthcrance of the purposes sot forth in these Bylaws and the
University's Chaster.
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(8)  Tenw Limits: Term limits for oleoted membets of the Board will be 15 years, effective with
terms beginning July |, 2003 or thercafter, This prrmsion for tern limits ahail not apply to
elested members of the Board while serving in the capacity as President or Vice President of the
Board omesteu (For Trustees with tptms beslnulm prior wmy [, 2003, the 15 year terin

fal el B Al e B _af_ L e oo N GRppp, [T NP T

timit is sffective with the date-of the most recont eleotion or re-elestion as frustess elesiod by the

alumnl, olected by delegates of agricultural societies, and/or elected a3 business and industry
trusteos.)

/20
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Policy HR91 CONFLICT OF INTEREST

POLICY’S INITIAL DATE: June 23, 1983

Contents:

Purpose

Policy
Responsibifity
Cross Reference

PURPOSE:

To avoid the possibility of any misunderstandings concerning the appropriate conduct of
faculty and staff members in regard to ail transactions touching upon their University duties
and the property of the University.

POLICY:

Faculty and staff members of the University shall exercise the utmost good faith in all
transactions touching upon their dutles 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 falr
dealings between themselves and the University. They shall not use their positions, or
knowledge gained therefrom, in such a way that a conflict of interest might arise between
the interest of the University and that of the individual. Facuity and staff members shall
disclose to the administrative head of the college or other unit in which they are employed,
or other appropriate administrative officer, any potentlal conflict of interest of which they are
aware before a contract or transaction is consummated.

University tangible assets, equipment, supplies and services may not be used by employees
for personal gain, or for purposes outside the scope of their employment.

RESPONSIBILITY:

The first responsibility for adherence to this policy lies with the faculty or staff member(s)
directly invoived. If there is reason to believe that this policy is not being adhered to, the
matter should be reported to the faculty or staff member's administrative head for
investigation and resolution, If the matter cannot be resolved at that level, It should be
referred to the next higher administrative level for resolution.

CROSS REFERENCES:

Other Poiicies in this Manuai shouid aiso be referenced, especiaiiy:

RA12 - Technology Transfer and Entrepreneurial Activity (Faculty Research), EXHIBIT
3

http://guru.psu.edu/policies/OHR/hr91 html | 2/1712017
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AD47 - General Standards of Professional Ethics,

RA10 - Handling Inquiries/Investigations into Questions of Ethics in Research and in Other
Schotarly Actlivities,

EN14 - Use of University Tangible Assets, Equipment, Supplies and Services.

} top of this policy | GURU policy menu | GURU policy search | GURU home |
GURU Tech Support | Accessibility Statement | Penn State website |

http://guru.psu.edu/policies/OHR/hr91.html 2/172017



From: Gary C. Schultz <gcs2@psu.edu»

Sent: Monday, February 26, 2001 1:57 PM
Yo: TMC3@psu.edu

ce Coble~joan (ILC)

Subject: Confidential

Tim, I'm assuming that you've got the ball to 1) talk with the subject ASAP ragarding the future appropriste use of the
University facility; 2) contacting the chalr of the Charitable Organizetion; and 3) contacting the Dept of Welfare. Asyou
know I'm out of the office for the next two weeks, but if you need anything from me, please let me know,

5 EXHIBIT
4




From: Gary €. Schultz <gcs2@psv.edu>

Sent: Wadnesday, February 28, 2001 2:13 PM
To: Graham Spanier; Tim Curley

Subject: Re: Meeting

<htmlis

i

Tim and Graham, this Is a more humane and upfront way to handle this.&absp; | can support this approach, with the
understanding that we will inform his organization, with or without his cooperation (i think that's what Tim
proposed).&nbsp; We can play It by ear to decide about the ather organization.&nbsp; <br> <br> At 10:18 PM 2/27/01 -
0500, Graham Spanier wrote:<br> <blockquote type=cite clte>Tim:&nbsp; This spproach is acceptable to me.&nbsp; It
requires you to go a step further and means that your conversation will be ail the more difficult, but | admire your
willingness to do that and | am supportive,&nbsp; The only downside for us is if the message Isn't &quot;heard&quot;
and acted upon, and we then bacome vulnerable for not having reported It.&nbsp; But that can be assessed down the
road.&nbsp; The approach you outline is humane and a reasonable way to proceed.<br> <br> At 08:10 PM 2/27/01 -
0500, Tim Curiey wrota:che> <hlockquota type=cite cite>! had scheduled a meeting with you this afternoon about the
subject we discussed on Sunday, After glving It more thought and taiking It over with Joe yesterday— | am uncomfortable
with what we agreed were the next steps.&nbsp; | am having trouble with golng to everyone, but the person involved. |
think [ would be more comfortable meeting with the person and tell him about the Information we received, | would
plan to tell him we are aware of the first sltuation, | would Indicate we feel there Is a problem and we want to assist the
tndividual to get professional heip. Also, we feei a responsibliity at some point soon to Inform his organizstion and and
maybe the ather one about the situation, if he is cooperative we would work with him te handle informing the
organization. IF not, we do not have a cholce and will Inform the two groups. Additionally, | will tet him know that his
guests are not permitted to use our facilities.<br> <br> | need some help on this one. What do you think about this
approach?</blackquote><br> <br>

Graham B, Spanier<br>

President<br>

The Pennsylvaniz State University<br>

201 Old Maln<br>

[ T Py POy , Toe g YT [ D. el . 4 £0
University Park, Pennsylvania&nbsp; 16802<b

l'yl ania
gspanier®psu.aduc<br> </blockquote></html>
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From: Gery C. Schultz <gcs2@psu.edu>

Sent Thursday, vaich 01, 2001 4:06 PM
To: Tim Curley

Subject: Re: Fwd: Re: Schedule

<htm(>

OK, Tim.8inbsp; You can reach me anytime thru my office.<br> <br> At 07:34 AM 3/1/01 -0500, Tim Curley wrote:<br>
<br> <blockquote type=cite cite>Gary: | will be sure to keep In touch with you on the basketball sktuation.<br> <br> <br>
<br> <blockquote type=cite clte>X-Sender: gspanier@mall.psu.educbr>

X-Maller: QUALCOMM Windows Eudora Pro Version 4.2.0.58<br>

Date; Wed, 28 Feb 2001 21:18:24 -0500<bs>

X-PH: V4.1®504n01<br>

To: Tim Curley &it;tmc3@psu.edubgt;<br>

From: Graham Spanler &it;gspanier@psu.eduBigt;<br>

Subject: Re: Schedule<br>

<br>

Tim:&nbsp; Il be In Australia, and It might be difficult to reach me--a 15 hour time difference.&nbsp; But call if you need
me--Carolyn has my phone numbers.&nbsp; | will try to check email from time to time, but who knows how easy that
will be &inhsp; | will raturn late Saturday night {but that Involves starting my return sometime on Friday, US time), so you
might try calling me 3t home on Sundsy afternoon if we haven't communicated earller via emall.8inbsp; i you need to
start In one direction without me, do so.&nbsp; [ think we are on the same wavelength and | witf support you.<br> <br>
At 08:18 PM 2/28/01 -0500, Tim Curley wrote:<br> <blockquote type=cite clte>Graham: 1 know you are going out of
town. When will you be returning? | may need to touch base with you regarding the basketball situation towards the
end of next week, We wiil piay next Thursday and pending the outcome of the next two games 1 wifl need to make a
recommendstion to you next Friday. | am planning to meet with the person next Monday on the other subject. Have a
great trip}! You sure deserve a break!ll</blockgquote><br> <br>

Graham B. Spanler<br>

Prestdent<br>

The Pennsylvania State University<br>

203 Old Maln<br>

University Park, Pennsylvanla&nbsp; 16802<br> <br> Phone:&inbsp; 814-865-7611<br> emall:Bnbsp;

gspanler@psu.educ</blockquate><br> </blockquote></htmi>




From: Joan Coble <jlc9@psu.edu>

Sent: Wednesday, March 07, 2001 8:54 AM
To: TMC3@psu.edu

Ce: ges2@psu.edu

Subfect: Fwd: Confidential

Tim - Have you updated Gary laiely? Before he Jeft for FL, he asked me to ck. w/you rc this,

Pls. know that he is doing e-mail, but will not be reading until Sun,, 3/11. He is spending a few days with Dave
Schuckers and you may oither phone him on his cellphone at 777-7393 or @ Schuckers at 941/388-3034. Pls,
know that the Schuckers iive in u Condominium & you may have to go through some referrais fo gei to speak
withem, so be patient if you go that route,

Thx. Joan

X-Sender: ges2@imup.cuc,psu.cdu
X-Mailer: QUALCOMM Windows Eudora Version 4.3.2

Date: Mon, 26 Feb 2001 08:57:16 -0500

X-PH: V4.1@f04n0)

To: TMC3@psu.cdu
From: "Gary C. Schultz" <ges2 cdu>
Subject; Confidential

Ce: jlc9@psu.edu

Tim, I'm assuming that you'vc got the ball to 1) talk with the subject ASAP regarding the future appropriate use
of Lthe University facility; 2) contacting the chair of the Charitable Organization; and 3) contacting the Dept of
Welfare. As you know I'm out of the office for the next two wocks, but if you need enything from me, please
let me know,

Gary C. Schuliz

Sentor Vice President for

Finance & Busincss/1'reasurer
WANCE &K SUSINCSS/ A reysurer

Penn State Universily

208 Old Main

Univorsity Park, PA 16802
814/865-6574

814/863-8685 (fax)
hitp://www . psu.cduw/dept/fab

Joan L. Coble

Administrative Assistant

Office of the Senior Vice President for
Finance & Business/Trcasurer

208 Old Main

University Park, PA 16802

n
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814/863-8685 (fax)
httip:/iwww, psu.edw/dept/fab
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Exscution counterpart

CONFIDENTIAL SEPARATION AGREEMENT

This Confidential Separation Agreement (“Agreement”) fs entered into by
and between The Pennsyivania State University (“University”) and Graham B. Spanier,
Ph.D. ("Dr. Spanier”). The Unliverslty and Dr, Spanler, each intending to be legally bound

ﬂhd ln mﬂnlllﬁmﬂnh of tha follo wing mutual hromisss and covanants do anree as fh {lewans
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1.  Effective November 8, 2011, Dr. Spanier was terminated from the
posltion of President of the Universiy without cayuse pursuant to Section H2 of his

=l w2 SITENF Timawns VeTY Y et T et

Employment Agreement dated July 1, 2010 (“Employment Agreement”). By virtue of Dr.
Spanier’s termination from the position of President, it is understood and agreed that he
likewise relinquishes his position on the University’s Board of Trustess, the presidency
of The Corporation for Penn State (the “Corporation”), all ex-officlo positions held with
respegt to any board of any subsldiary of the Corporation and all other ex-officlo
positions tied to the Presidency of the University, except that in the case of Dr.
Spaniar's membership on the National Security Higher Education Advisory Board, Dr.
Spanier shafl resign as soon as practicable urider the policies and practices of such

Advisory Board.

2. By ultus of Dr, Snaniars temination from e nociion of Prasidant

MY WIRAUY Wi Wiy WM W AW ITIITEB WY T WY e

of the Universtty, it is also understood and agreed that except as atherwise provided
below, Dr. Spanier's Employment Agreement was tarminated as of November 9, 2017.
Dr. Spanier may remain employed by the Unlversity, however, as a tenured mamber of
the faculty In the Department of Hurean Development and Famlly Studles of the College
of Health and Human Development, with the titles of President Emerttus, University
Professor and Professor of Humari Developmertt and Family Studies, Sociology,
Demography, and Family and Community Med!clr.le.

{
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agreeing to the tenms of this Agreement, Dr. Spanler shall be provided with the

following:

[
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(8)  Alump sum payment equal to Dr. Spanler's current base
salary for a period of alghteen (18) months, with payment to be
made on December 15, 2011. This payment is subject to tax
wilhholdings required by federal, state and local laws. Dr. Spanler
shall also be ellgible to continue to participate In all of the employee
benefit plans of {he University applicable {o senlor executives for a
Eeriod of 18 months from November 8, 2011 pursuant to Section

(1) of the Employment Agreement, and he shall be eligible to
continue to roceive for a period of 18 months from November 8,
2011 the supplemeonts! ife insurancs, supplemental health

ok

insurance, and disability coverage as Frwlded In Sections £(2),
E(3) and l'-:(4 tespwtwelly of the Employment Agreement. The
University will also eom? y with the lons in Section E.2 of the
Employment Agreement regarding life Insurance at the conclusion
of the Yemm of the Employment Agreement (other than the provision
with respect to continued escalation of the death benefit) and in
Section E.3 regarding health insurance coverage at the conclusion
of his presidency.

()  The Retirement Plan Equivalency payment (referenced ln
Saction C(5) of the Emplowotent reementi) in ihe gross amount of
$1,248,204.60 ‘payable in insﬁl!men&: 1) an amount equal to
the applicalle federal, state and focal tax willtwolding amount due
on the Retirement Plan Equivalency gmes bpayment amount shall
be payable to Dr. Spanler on December 16, 2011, and remitted to
the applicable taxing atthorities; and (2) the remalnder shall be

ald 1o Dr. Spanier on Juna 30, 2017, No taxes shall be withheld

roin the payment of the second Instaliment and the second
instaliment shall not be reported as taxable incoms, since the first
instaliment Is intended to satisfy the entire tax Hiabililty with respect

to the Retirement Plan Equivalency payment.
(c)  Foras long as Dr. Spanier remalns employed by the
University, the University will continue to contribute, at its normal
Allemale Retirement Plan contribution rate icumngxfs.go%). asit
dees for all employees under such Plan, to the pur ofan .
annuity contract within the meaning of Section 403(b) of the Internal
Revenue Code. In addition, the Universily shall make (he 2011
yment to Dr. Spanier as provided In Sectlon C.4{b) of the
mployment Agreemant, at the time such payments have been
made in the pas!, with the amoun of such payment prorated to
cover the period from January 1, 2011 fo November 9, 2011.

(d) Pursuant to Section E(G) of the Employment Agreement, a

paid one-year post-presidency transition period during which Dr,
Spanier will be pald his cumrent annual satary of $700,000 (subjact

Page 2 of 8



to tax wilhhaldings required by law) and recelve the beneflts
aesciived in Sections E(1) through E{4) of the Employment
Agreement. Dr, Spanier agrees lo provide substantial services to
the Universily as required by Section 457(f) of the intemal Revenus
Code during such period.

{e)  Following completion of the one-year post-presidency
transition period, Dr. Spanler may continue as a tenured member of
the facully, with a salary of $600,000 annually for a pericd of five
years, with all provisions of Section Eg) of the Employment
Agreement baing applicable. Thereaftsr, Dr, Spanier's eamployment
and compensalion as a tenunsd facully member shall be govemed
by the Unlversity’s policies, rules and regulations applicable to
other tenured mem of the faculty of the Universily.

)  With respect to the contents of Schreyer House, as has been
the case with prior presidents, It is agreed that all fumiture
gurchased by the dﬁ!versily in'the pyblic spaces of the house

elong to the University and will remain the property of the
University, Fumiture and contents purchased by the Spanier family
will remain the propeity of the Spanler family. Fumiture and .
contents purchased by the Universily for the private family spaces
of Schreyer House inay; at the discretion of the Spanler family, be
purchased by the Spanier family at a falr market value fo be
determined acoordlnqhtg axiating &mé)erly Inventory unit procedures
under the purvlew of the Comporate Gontroller. Payment for such
any such fumiture or contents wlill be made within 30 days of
departure from the residence.

4. nexchange for Dr. Spanier waiving the 80-day notioe period

A i Onantinr I of thun Eninlasfmnnt Annasmant $ha | Ink/anciy ohisfl nenvide
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the following to Dr. Spariler;
a) Dr. s?'?nier shall be pald a lump sum payment equal to ninety 520)

ant
Sin\m nov ad rata nf hie sturvant annual ealany nf- €700 000 {eillect

T2}
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tax wilhfiold re?sulmd by law), In lieu of the ninely days’ notice required
by Section H.2 of his Employment Agreement, with payment to be made
on December 15, 2011. ‘

(b)  Dr. Spanier and his famlly may remain In the President’s Residence
for up to seventy-five (75? days from November 8, 2011. The Unlversily
shall relmburse Dr, Spanler for the reasonable expenses of movlng his
personal properly from the President's Resldence as provided in Section F
of the Employment Agreament.

((;? Dr. Spanier may retaln the automoblle Frovlded under Section C(g)
20111}‘e Employment Agreement for up to sixty (GO) days from November 9,
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(d) _ During the post-Presidency transition period referved to in Saction
E.b of the Employment Agreement, the University will provide Dr. Spanter
with administrative sup¥ort to assist him with his responsibliities, inoluding
computer access and IT suppor, in the imannher previously provided to
ast presidents of the University, in addition to all support referred to In the
st paragraph of Saction E.8 of the Employment Agreement. Followin

ihe posi-Presidency ransition, the Universily wili provide Dr, Spanler with
adminisirative support commensurate with tnat provided with other
tenured facuity members and University Professors, and will continue to
provide the administrative support refsrred to In the last paragraph of
Seclion E.6 of the Employment Agreement,

e)  Dr. Spanier shall be reimbursed promptly for reasonable travel and

guslnoss expenses incumad up to November 9, 2011 and not submilled
ror to the executlon of this Agreement as provided in Section E.7 of {he

mployment Agreement.

g) In addition 1o its obligations under paragraph 6 below, the.

niversity shall relmburse Or. Spanier for the attomeys’ fees and

expenses he has incumed in connection with matters relating to the grand

It:l{gmgemnhnem and his temination from the position of President of the
N

TYR Y

6. The pérties shafl coopsrete in obtaining an opinion of mutually.
acceptable independent oompepsqﬂon counse! to the effect that the teoms and
conditions of this Agresment result in *reasonable compensation” for Dr. Spanier,
meaning that the total compaensation hereunder Is comparable to that paid to simfady

ot embncd somliomide et Tt b fa wlacWas ~diisesnbnrarene  Tha aarfian annan bn nanatints in
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good faith to madify the terms of this Agreement if necessary to obtain such opinion.
The University shall pay the fees and costs of such compensation tounsel,

6. The Universiy agrees to Indemnilfy Dr. Spanier in agcordanco with
the terms of Saction J of the Employment Agreamient and with the by-laws of the
University.

7.  Dr. Spanier, on behalf of himself, his helrs, representatives, estates,

and forever discharge The Pennsylvania State Universtty, its predecessors, parents,
subsidiaries, affillates, constltuent organizations, benefits plans, and any successor
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thereto, and their past, pressnt and fulure trustees, officers, diredtors, adiministrators,
agents, attomeys, Insurénce carters, consuitants or employees, as well as the helrs,
successors and assiirs of any such persons or such entitles (severally end collsotively
called *Relagsees”), jolntty and Individually, from any and all clatms, known and
unknown, that Dr. Spanler has or may have agalnst any of the Releasees for any acts,
omisslons, practicas or events up 10 and Including the effective date of this Agreement
and the continuing effeots thereof, it belng fhe.lntention of D, Spanier to effect a
goneral release of alf such clalms. This release includes any and all claims under any
possible fegal, equitable, tort, contract, common faw, statutory, oc constitutional theory,
including, but not fimited to, any claims under 42 U_S.C, Section 1983, Title Vil of the
Civit Rights Act of 1964, the Pennsyivania Human Relations Act, the Age Discrimination
in Employment Act, the Older Workers Benefit Protectioh Act, the Americans With
Disabliities Act, and other Tedéral, state, aind foca! stafutes, erdinanoes, exeoutive
orders, reguiations and other iaws prohibiting discrimination in emgioyment or bonefits,
and federal, state of local taw claims of any Kind whatsoever arising out of or in sny way
related to Dr, Spanier's employment as President of the University and his termination
from the posttion of Presilent of the University.

8, The Universily, on behalf of lealf and the Board of Trustees, does
hereby imevocably and uncondliionafly remise, release and foraver discharge Dr.
Spanier from any and &t ¢aims, known-and unknown, that the University has or may
have ageinst Or. Spanler for any aots, oimissions, praciices or events up to and
including the effective data of this Agreement and the confinulng effects theraof, to the
extent such acts or omissions relate to his position as President of the University, it
being the intention of the University to efféct a general release of ail such ciaims.
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9. 1tis expressly understood and agteed that by entering Into this
Agresment, the University in no way admils that it has treated Dr. Spanler unfawfully or
wrongfully in any way.

10. Dr, Spanier agraes, and shall use reasonable efforts to cause his
attomeys to agree that, except as required by law or to comply with legaf ebligations, they
shall keep the terms and conditions of this Agreement COMPLETELY CONFIDENTIAL
and they will not discuss, disclose, or reveal those terms and conditions, directly or

Indinantfs o Hun smadia cnbdoa serns wmmn Py Sy | aflme $Bamet doa Mie
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Spanier's attomeys, spouse, accountants and financlal advisors or fo any govermment
agency or entity with jurdsdiction over matters relating to this Agreement.

11. Dr. Spanier acknowledges that the Univetsity may be requinsd to make
the tenmis and cohdfifions 8F this Agreement publlc In accondance with its policles and
procedurés or as required by applicable law or regulatory authority. If he University
makes the tarms and conditions of this Agreement public in accordance with this
paragraph, Dr. Spanier will be reflieved of his obligations in paragriaph 10, but only to the
extent of the provisions of this Agreement that are made publio by the University.

12, Dr. Spanjer will not make any negative comments to the medla, to his
prafesslonal colleagues or to any other memibers of the public regarding the University, its
Board of Trustees or any mermber of the Board of Trustees, unless réquited by law or to

comply with laga! ahllaations andlor (6 provide truthful Informetion In connection with
TSpPLy WHiMl QWA “"“B“uv 1S ANV W F‘v' VAW LENITI AT T IINFITRIRA MW TR PR IV VE

ongolng or forthcoming Investigations.

18. The University will not, and will use reasonable efforts to cause the

members of the Board of Trustess not to, make any negative comments about Dr,
Spanler to the media, to thelr professional colleagues or to any bther members of the
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information In gonnection with argoing or forthcoming investigations,

prevaliing party In any litigation over such hreach shall be entitiad, in addition ta all relief
otherwise avallable under law, to an award of reasonable counsel fees and expenses
incurred In Investigating and lidgating such breach,

16. Dr. Spanier acknowtedges that he has been given the opportunity to
consider this Agreemant for at least 21 calendar days, whichi is a reasonable period of
me, and that o has been advisod to consult with s attomeys about s Agreement
prior to executing . Dr. Spanier further acknowledges that he has had a full and talr
opportunity to consutt with his attomeys, that he has, carefully read and fully
understarids all of the:provisions of this Agreement, and that he is voluntadly executing
and entering info this Agreament, Intehiding to be legally bound by it if Or, Spanler
executes this-Agreement in less than 21 days, he acknowledgea that he has thereby
waived his right to the fusl 21-day period.

16. For a perod of seven calendar days following Dr. Spanier's
exeoution of tis Agreement, e may revoke It by deftyery of a written notice of
revocation to the office of Cynthla A. Baldwin, Esq., Vice President and General
Gounsel, The Pennsytvania State University, 108 Ol Maln, Univereity Park, PA 16802,
This Agreement shall not tevome effective or enforceable before the seven-day
revooation period has expired.

17. The parties hereto further understand and agree that the terms and
conditions of this Agreement constituia the full and complete urderstandings end
amarigements of the parties with respect to the termg of Dr. Spanier’s termination from
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by any court to be Invaiid or unenforcaable for any reason, tie remaining provisions and
portions of this Agreement shall be unaffected thereby ard shall remain in fil force to
the fullest extent permitted by law.

20. This Agreement may be executed i counteparts, sach of which
shall bé deemed to be an original, but afl of which, taken together, shall constituta one
and the same agresment.

iN WITNESS WHEREOF, the aforesald parties, hiaving read this
Confidential Separation Agreement and intending to ba legally bound hereby, have
read, signed, sealed and delivered it, voluntarity, without.coerclon and with knowledge
of the auture and consequencas thereof,

THE PENNSYLVANIA STATE
UNIVERSITY
Stevs A, Getban Grehem B, Yhanler
Pnesldent Board of Trustess
Ufirfo 1y
Date /[ Date
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the posttion of President of the University and that there are no agreameants, covenants,
promises or arangements other than those set forth hereln with nespeot to that subject.

Thils Agresment shall be govemad by and ponstrued in accordance

a0 o A asonn
9. B FYreont

ent
with the laws of the Cotmmonwealth of nnsylvanla.

18. | rovislons of this Agreement are declared or detenvined
by any court to be invalld or unenfameable for any reason, the remaining provisions and
portions of this Agreement shall be unafiected thereby and shall remaln in full force to

the fulklest extent permitted by law.

=

]

c}
.
-1
-
r

20. This Agreement may be executed in counterparts, each of which
shall be deemed to be an original, but all of which, taken togethar, shall conistitute one

and the same agreement.
IN WITNESS WHEREOF, the aforesaid partics, having read this
Confidential Separation Agreement and intending to be legally bound hereby, have

read, signed, sealed and delivered #, voluntasity, without coercion and with knowtedge
of the nature and consequences thereof.

THE PENNSYLVANIA STATE
UNIVERSITY

Bv:‘r&}ZMZ_
Kteve A, Garban Graham B, Snanlar
W AW VW P OV wWANAT MW Y VAT B ") Wy w‘ sy

President, Board of Trustess
VeV 4

Date Dale
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TOLLING AGREEMENT

ent is between The Pennsylvania State Univergity (“Penn State™) and Dr.
Graham B.{Sparfjer (“Dr. Spanier”), Penn State and Dr. Spanier agres that the running of any

time IsmT:H tegal or cquitable, on ciaims which Penn State may assert against Dr. Spanier in

the futay ich Dr. Spanier may assert against Ponn State in the future, relating to his

performande a3 Penn State’s President; the negotiation, validity, or enforceability of his

Separation ent dated November 15, 2011; payments thereunder; and/or his performance
of his obligatitinhlthereunder are hereby tolled ss of November 12, 2015. Itis the parties’ inteat

that this tolling: ment shell encompass the running of the statute of limitations, any stntutz of

repose, and/or bty accrual of laches or similar doctrine, Any claim which is not tlmo-bmed 88
of Novem| 2015 will not become time-barred after November 12 and while this
Agreementis i t. It is not the intent of this Agreement to revive any cause of action which

is tune-ba:T of November 12, 2015. Either party may terminate this Agreement by written

notice, ective date of such termination to be 15 days after receipt by the other party of
such noti
Attomey l ttorney for
Graham B.[Spanjier The Pennsylvania Stats University
afau Meden 5. Dl
Graham K.‘Sj:?nlér /T Vice President and General Counsel
The Pennsylvania State University

Dated: No\Tuan 12,2015

.
!

EXHIBIT
6




CERTIFICATE OF SERVICE

The undersigned, one of the attorneys for The Pennsylvania State University, hereby
certify that I caused to be served a true and correct copy of the foregoing FIRST AMENDED
COUNTERCLAIMS this 17™ day of February 2017, by mailing same via U.S. mail, first class,
postage prepaid, upon the following counsel of record:

Thomas A. Clare
Elizabeth M. Locke

a Aen

Andrew C. rmlupa

CLARE LOCKE LLP
902 Prince Street
Alexandria, VA 22314
tom@clarelocke.com
libby@clarelocke.com
andy@clarelocke.com

Kathleen Yurchak
STEINBACHER, GOODALL & YURCHAK

328 South Atherson Street
State College, PA 16801

Counsel for Graham B. Spanier

Lrn P rleovs

L7l IR (I ST

One of the Attorneys for The Pennsylvania State
University




CERTIFICATE OF SERVICE

The undersigned, one of the attorneys for The Pennsylvania State University, hereby
certify that I caused to be served a true and correct copy of the foregoing SECOND AMENDED

COUNTERCLAIMS this 30th day of March 2017, by mailing same via U.S. mail, first class,

postage prepaid, upon the following counsel of record:

dstl PLopdidd, upPull LIV 1LV WIS VORLIOVT UL TULUI.

Thomas A. Clare
Elizabeth M. Locke
Andrew C. Phillips

CLARE LOCKE LLP
902 Prince Street
Alexandria, VA 22314
tom@clarelocke.com
libby@clarelocke.com
andy@clarelocke.com

Kathleen Yurchak
STEINBACHER, GOODALL & YURCHAK
328 South Atherson Street
State College, PA 16801

Counsel for Graham B. Spanier
‘" -
Dsvna [oblich

One of the Attorneys for The Pennsylvania State

University




