ATTACHMENT 3

BYLAWS OF THE UNIVERSITY OF CALIFORNIA
TABLE OF CONTENTS

CORPORATE ORGANIZATION ....uiciieiiieiiciiiiiectetatiecestastecestastocestastocessassssastossssastossssassossssassasassasssssssassasansans 1
10.  COrPOorate NAME ....cccciiiirneeiiiiiiiiiisnnntiiiiisissssssertiesssssssssssstessssssssssssssssssssssssssssssssssssssssssssesssssssssssssesssssssssssssssssssssssssssssssssssssssnsssssssssns 1
11, COPPOrate SEAl .....ueeiriceeiiiiieiiecseersessnessesssesesssneesessnessessanesesssssesessssssssssnsesssssnssssssnessessasesssssnessessnessessaneessssnsssessnssssssaneasssssnesesssnansans 1
11.1. LT 1= o PSP PRPTPPPPRN 1
11.2. (031 Tol o I U T TP P U PPOPPPO 1
11.3. R3] oo Lol U LY PSPPSR 1
12,  COMPOSILION ANA POWEFS.....ceiiiieeiiiiineiiinseiiiisnetiessnesssssenssssssssssessssssssssnsssssssnsssssssssssssnsssssssnsssessnssssssasssssssnssssssssssssssnsassssansssssansasase 1
13. Governing Documents: Order Of PreCEUENCE ......ccccvveiieiiiiiiiiisinsiissiisinse st ssessss st st s s ssasssassss s s ss s s s s s ssssasssasssassnssssanans 2
14, AMENAMENT Of BYIAWS ....ueeiiiiieeiiiineiiinnetiiinnenicssnesssssnesesssnsesesssnssssssnsssssssnssesssssssessasssssssnsssessnsssessasssssssnsssessasssssssnssssssanssessnnsssens 2
15.  SUSPENSION OFf BYIQWS ..cceiiieeiiiiiniiiiineiiinsntiissnesiessnesssssnssssssssesessssssssssnssssssssssessssssssssasssssssnssssssnssssssanssssssssssessnsssssssnsassssanssessnnansens 2
BOARD OF REGENTS ...ciuiiiiieiiieiiaiienieeiietiaiiaiiostessiosianiesssssiastassassessssssastossessssssassssssssssssassassssssassassassssssassassns 2
20, IMIEIMBIELS c.uuiiiueiirueiisneiessniisseiesssssastossssssssssssssessssossssssssssssssessssossssesssssssssosssssssssssssssssssesssssssssesssssssstssssssssssssssssssssssssssssnsssssssssnssssassssns 2
21.  DULieS aNd REQUITEMENTS ... .cueiiiiiiiiiiiieeiiisietiiiissetiosssssisssessisssssstsssssssssssssssssssssssosssssssssssssssssssssssssssssessastassssssssessssssssssnsassssanssossanssss 2
21.1. (U1 o] Lol |V 1Yo TS UPPRPPPRRR 2
21.2. YTV (o1 I S T (U Lol = TSRO 3
21.3. Compliance WIth LAW @nd POLCY ......oeiiiiiiiieiie ettt ettt e e ettt e e e et e e e s tbeeeeeabaeeeeaataaeesasaeaaansseeeenssaeesanssaeeasnseeeeanes 3
21.4. [ g1 ToF | 6o 3 Vo ¥ or db USSP 3
21.5. Preparation and PartiCiPation ..........cuii i cciiee e ettt e e ettt e e e ettt eeeebteeeestaeeeeebaeeeeassaeaeasseaaaasseseeansseeeansseeaasseseeanssaeessseaann 3
21.6. [@feTo] o 1= = 1 Ao o R PP PPPPPPPPPPPPRE 3
21.7. REEENT COMPENSATION L. e s e s e s e s e s e s e e e s e e e e e s e s e s e s e s e aeeesasaaaaasesaassasesssssessassaeseseseaesesenenenenenenenes 4
21.8. [T KO0 Y 0L (= Tt K= 0 Lo K T =1 o} RPN 4
21.9. 200 [0 T 2 T=T =T o1 (R 4

3 001 O T T oo Yo T o o Tl o a Y=L U Lo VAV =T Y 4 PR 4

B 00 R - T4 == Tol o I o A 6/ T [N ot S OO PP U OO T PP UPPTPRP 4
22.  AULhOrity Of the BOArd ......ccccceiiiiieeiiiineiiiineiiinnenicnsneessesnesesssanesesssnsssessnsssssssnssssssnssssssanssssssassssssssssessansassssanssssssnsssessassssssansasssnnens 5
22.1. AUTNOTIEY/DEIBGATION ...ttt ettt et sttt s et eae et et e be st e ebe s st eas et entesbesbeebeeaeententenbesaesbesneeneentensensesaens 5
22.2. SPECITIC RESEIVATIONS. ...ttt ettt et a e u e b e b e bt e besa b e s atesheesae e bt e beeabeeabeeaeeebtesbeenbeenbeensesasesateeneanbeanbeans 5
(Q)  GOVEINANCE IMALLEIS ..eiitiieieieeiie et ettt e sttt e sttt e ettt e st e e e te e st teeeaaeesabeeaaseeaabeaasseesateeesseeesseeanseeeaseeanseeassaeansesessseansseesaseessseessseesssenns 5

[ A Yor= Lo =T 0 o T Tol 1Y = =T SRS 5

(o) I = o T [ Vol I 1Y/ = =Y USRS 6

(o) I = oY1 =]l 2 e [=Tot /- 4 (=1 SO TP S SRR 6

(=) I oY 0 o] o =T 1o 1o o T P =T RS SRUSPR 7

L I £ (==L 1 L T =] RS SR 7

(1= I 0o 0 0] o] L= T Yol IRV =Y =Y USRS 7

23.  Officers Of the COrPOration .......ciicieiiiiieiiiieiiieiiieriiiseiiissestsessetssssssstesssssssesssssssssssssssssssssessassasssssssssssssssssssnsssssssnssossanssss 7
23.1. DIESIGNATION .ttt e e e e e e e e e e e e e ee e e e e eeeeaeeeaeaeeeeeeeeeeeeeaeeaeaaaeaeeaeaaeaaaaaaaaaaaaaaaaaaees 8
23.2. Appointment and QUATICATIONS ........eiiiiiieecee et e et e e et e e e e e te e e e e tbeeeeeaabeseeasseeesateeasansseseesssaaesasseaann 8

CAUsers\cfrobins\AppData\lLocal\Microsoft\Windows\ Temporary-Internet Files\Content.Outlook\LBMOBD5M\2016 Bylaws Draft 1.2 (4818-8022-



(2)  PreSideNnt OF BOAIM ......cccviiiiiiiiieeie et ete st e e te e st e e e ae e s beeetbee s baeeabeesabaeasseesabaeeasesesbbeenseeesaeasaeersasasaeesssaaasseesaseessseesaseesnseens 8
(b)  Chair and Vice Chair Of BOAIM ......c..ioiiieiiieiieecie et etee st e et e s te e e te e st e e e aee e baeebee e baeenseeebaeensaeessssessseessseeasseessseensseesaseesnseens 8

(o) I o T Tol o =1 I @] 111 £ RSSO 8
(e ) I e o[ o | M@ i ol g DL 1=Y == 1 TSRS 8
23.3. 2(T 0 Te LV | OO ST SRRPRUPPRTR 8
() I e T (o [T o e Yo g =0 = o T o RSP 8

(o) I F= 1T Ta T A VAol @ o F= 11 o 2 To Y- o SRS 9

(o) I oo Yol o F= 1 I @ T =1 £SO 9
(e ) I T Tel o= @ 1ol gl =Y 1=y - T USSP 9
23.4. Authority and DUties Of BOArd OffiCEIS ......uiiiiiiiiiiee et e e e e s e e et e e e s s ate e e saaeeeesssaeesesteeesnnneeeesnsnneean 9
() I =T ] =3 USRS 9
(D) EXECULING DOCUMENTES ...vvieeiieeiiieeeteeitteesteesteesaeestteessseestseeaseesasaeassessaseeasseesssaeansesansseansssesasansssessssansesesssaasseessseessseessseennseens 9

(o) T 0T ] (5] o 1T Yo Y o OSSR 109
(o ) I L= o 11TV ¥ Yot USRS 10
23.5. Authority and Duties of PrinCipal OffiCers.......uuii i e e e e e e s e e e e snaaeeeentaeesennneeesananeean 10
(2)  Secretary and Chief Of STaff ........ccui it te e s e e s be e s be e sbaeeabeeebeesabeeeseeentesesaeensseesssensrean 10
(1o B == =1 (o 1T o 1Y PSR RUP 11

(c) Chief Compliance and AUt OFfiCEI ... .iiiiiiiieee e et e et e s ste e e be e sbeeebae e s baeenbeeesaeeebesensaaenssens 11
(d)  Chief INVESTMENT OFfICOI ...eii ettt e e et e e e e ettt e e eetaeeeetaeeeeaabeseeebaseeesseaaeastesaeanssaeeeassaaeeantseaaanes 12

P Y 14T 1 F= 0o T o Ty T =T N 12
24.1. PUMPOSE/AULNOTILY ... ettt sttt et et et e be st e eb e e aees e et et e besaeeaeeneantesse st e besaeeneensenteseesbesseeneentensensessens 12
24.2. (0oT001 0011 a TN O - [ LT O PSPPSRSO PPRRUPPRTSPRTPIN 12
24.3. Designation Of STaNAiNg COMMITEEES ....ccccuiii ittt e e e e e e e e et te e e e s atreeesseeeeasteeeeanssaeesnseeeesssaeesannresenansens 13
(@) The Academic and Student Affairs COMMUITEEE ........ccccuiie i ettt e e ere e e et e e e e ta e e e s bbeeeestteeeeessaeeessseeeasnseeenanes 13
(b)  The Compliance and AUt COMMITEEE .....iiiiiie et e st e e rte e e e etae e e etbeeeeeataeeessaeeeessteeasassasessseeeansseeenanes 13

(c) The Finance and Capital Strategies COMMITIEE ......ccccuieeiiciiie ettt et e e e e e et e e e e e tae e e s ateeeessteeeesaseeeessseeeasnseeesanes 13
(d) The Governance and COmMPENSAtioN COMMUTEEE .......ccuuieiiiiiieieciieeecitee e ettt e e ertr e e eetaeeeertre e e eetaeeesaseeeesteeeeassseeeensseseasseeenanes 13
()  The Health SErviCes COMMITIEE . ......ccii i iieeeciiee ettt e et e e ettt e e et e e e et e e e e e abaeeesabaaeeebteeeeastaseesssssaasteseeassseeeassnaeaantseenanes 14

(f)  The Public Engagement and Development COMMILLEE ........ccicciiii e cciiee et ettt e e e etee e e e tae e e e s tbeeeeesaeeeesseeeestseaeanns 14
24.4. V=T 0 0] oY Y1 o SRR 14
24.5 FAY o] oo 1110 aT=] o) PN 14
24.6 LI 1 PRSP PPRRO 15
24.7. VOTING AN QUUOTUM . ..ciitiieiieeite ettt ettt et e e sate e sttt e sab e e saeeesabeesabeesabeesaseesabeesaseesabeesabeesabeesabeesabaesabeesasteenbaeesbesabeeenneesnreeen 15
24.8. Special Requirements for Chancellors/AdvisSory IMIEMDBEIS..........cvciuiiviiei ettt ettt et e re v e e te e b e ebeebeeaaesanas 15
24.9. 53 (Yot doy i @o) 0 o1 oV Tl XY = o o g V=T o | S 15
24.10.  ComMIittee Charter AMENAMENTS. .. .ciiiiiiieeiie ettt sttt sttt e st e s bt e s bt e s bt e s bee e bt esabe e e beesabaeessteessbeessteesateenseeesnseesaseesas 15
D o S = Yo o i | = PP 16
L T T oo Ty T 1 =T N 16
25.1. [ =] o] 11 T 41T N PP 16
25.2. AUTNOTIEY ettt ettt ettt ettt et e eate s ate s aee s bt et e eat e e at e ea b e eheeeh e e b e e b e e a bt eatesht e shteehe e bt e beeabeeabeehbenheenaeenaeeteeaes 16
25.3. IVLEIMIDEISNID .ttt b e ettt et eat e she e s bt e bt et e e atesat e s atesatesae e bt eateeubeeateeabeshbeshtesbeenbeenbeeabesatesaeenbtenbeans 16
25.4. FaY T oo 1ok 41T o | PP P PR PP OPRI 16
25.5. JLIE=1 .4 OO PO P PPP O UPUPPPTPPRRORt 17
25.6. VOTING AN QUUOTUIM . ..ciiitiiiiie ettt ettt ettt s e ettt e s b et e s at e e st e e sab e e sabeeeaseesabeeeaseesabeeeabeesabeeeabeesabeesabeesanbeeabeeesbesnbeeennnesnreean 17
25.7. Subcommittee Charter AMENAMENTS ......ciii it e e e st e e e st e e e s beee e s ateeeessseeessaseeeeessbaeeesssseeesnsseeessnsenesan 17
25.8. (20T oY) o 1o ¥ ST PP ST PTPRPP 17
26.  SPECIAl COMMITLEES .ceeueeeireceeiieiceerecseerecsneseeesnesesssnessessnesessssneassssssesessasesesssnsesssssneesessnesssssanesssssnsesessnnesssssnessssssnesssssnesssssasssesssns 17
26.1. EstablishmeEnt @nd AULNOIITY.......ooii et e e et e e e et b e e e e atb e e e eabaaeeeateeeeasaeeeeasaaaeeasbaeaeassaeesnnsees 17
27, IMICELINGS ceeeeiiiiiiiiinneetiiiicisssneneestieessssnnsesssssssssssnsssssssessssssnssssssessssssnnsesssssessssssnsessessssssssnssssssesssssssnnsesssessssssnnsesssessssssssnnsesssessssssnnnens 17
27.1. Regular Meetings Of the BOAId ...........eviieiiiiicieee ettt e et e e st e e e st e e e e ata e e s snseeeeesteeeeanseaeesnsaeeeesseeeennnseeennnsees 18
(a) Schedule of Meetings and Calling AdditioNal MEELINGS .....cccveiiiiieeiiie ettt et s e rtae e rae s teeere e e sraeesae e raeesareas 18
[0 T Y= =T oo - TR 18
(o) TR Y ) [ SRR 18




(o ) I VT o o Tod ] V=Y =1 L=T = USROS 1918

=Y TR © L8 oYU 'O PTRURSN 19

[ I =T (e T g T 1Y, (=T o1 oY= SRR TR 19

() OPEN/CIOSEA SESSION ...cuvveeieeetreeeteeecteeeeteeesteeeteestbeeetaeesbeessseesbaessbeesabaeasseesasaessseesassesasesansseansesensaeansesentasesssensseensssensaenseen 19

(M) COMMUNICAtION 1O REEENTS.....uiiiiiiiie e et ettt e e ettt e e te e e et e e e et e e e s tateeesateeeeassaeeeassaeeeanssaeeaansaseesssesaassteeeeassseeesnsseseasnsseenanes 19

() I 1T =Tot = 1o F= 1o I 2 U1V USSP 19

(1) Matters Failing CoOmMMITIEE VOTE.....iiiiieie e ciee ettt e rre et e st e et te e saa e e s tteessaeessseessaeessaeasaseessseaasseessseensaeessseansseenns 2049

(K)  DETEIMINGTIVE VOTE..ueeiicieeieecteeeeeteee e ettt e ettt e eeete e e eetaee e eeteeeeeeateeeeeaaseeeebseeeensseeeeesasesensseseeessseeeasseeeensteeeeesseeesnssneeeanteeeeanes 20

[ I (=Yoo Yo F o L= =Y o W OO RRRSTRRN 20

(m) SUPPIEMENTAl RUIES OF PrOCEAUIE. ... vii ettt ettt see et e s e e st e e st e e sa b e e saaeesateesateesateeenseesnsaeenseesnsaeanseesnnes 20

[0 B K= (=Tl 0 (= = o=l g T L= RS 20

27.2. Special Meetings Of the BOAId .........ouii it st e e e e e e et e e s st e e e s ste e e e nsaeeessseeeesseeeeansteseennsneeesnsneenn 20
27.3. Emergency Meetings Of the BOArd.........cccuuiiiiiieeiciee ettt e e st e e et e e et e e e sasee e e enteeeeenteeesnaeeeesnseneeanneeeesnnnens 20
(2)  EMEIEENCY IMIEETINGS .ecuvveeeeeetieeetee ettt eette e sttt e sttt e stteestaeesaseessseesateeaaseesasaeasseesaseeasseesaseesnsesansaeensesansaesnsesansesensesenseeensesesaennseen 21

[ AT 1A VZ= o N\ o 4ol SRR 21
27.4. (O8] 010 a1 (=T Y 1= T=) Ao =4SPPSR 21
(2)  CalliNg COMMITEEE IMEETINGS. .. uveeetieeiieeciie ettt ettt st e et este e e ae e steesbeesbaesbeesabaesasessasaesasessaseeensesanseesnsesanseeensesesaeensseensaensrenn 21

(b)  RUIES Of ProCEAUIE GENETAIIY ...eiieeiiiiieeiie ettt e e e st e et e e s be e s abe e s beesabeesataeeabeeeabeeenbeeebaeenbeeesaeanseeessaeasenan 21

(C)  QUUOIUM ...ttt e ettt e e ettt e e e e beeeeeabeeeeetbaeeeaabaeeeassaeeeasssaaeasbeseaassseeeasssaaeeasbasesenssseeessseeeasteseeassaeesansens 2221

() N OB .ttt ettt e e ettt e e et e e e et e e e e ebeeeeeateeeeetbaaeeaabaeeeeassasesasssaaaasseseaassseaeasssaaeeastasesensseeeessseesasteeeeaasraeeeannees 2221

(=) I =T Lo [T g Y= 1Y, =T 41 o T RSO 22

[ I oY 0 A @e T o oL i =AY =T T V-4 R PTRP 22

(8)  SPECIAl SEAICN COMMILIEES ... i uiiiietieteete ettt ettt ettt st e s bt e bt e bt et e e a b e s atesueesbe e bt eabeeabeeatesatesheesbeebeeaseenbesatasaaenbeans 22

27.5. [aL T a0 s 1Yo 1 o] 1P PPPTRRUPPRP 2322
27.6. L =R eY il o T 1o H 1Yo s =1 4o o PR 2322
() I @ T 1= (B T=T1 [ ] PSR RROPS 23

[ R (e 1Y=To BT =TT o o PP 23

(c) Disclosure of Closed SESSION MaterialS........c.eicuiiiieiiiieiie et este et ste e te s e e st e e s te e s beessbeeseseessseessseeesseesaseassseesseanseaes 2423
UNIVERSITY EXECUTIVES. ... iiiiiiiiiiiiieiieceietecsttontecsstastessssastasastossssastossssastassssastassssassosassassosassassasansans 24
30. President Of the UNIVEISitY.....cccccviiiiiiiiiiineiiiinniininiiiiineiiinnesiiiseisisstiossssssossstssssssstosssssssssssstssssssssesssssasssssnssssssssssessasssssse 2524
3 I ol T T 1Y | oY TSR 25
ACADEMIC SENATE ... .o ssssssssss s s s s s s s s s s s s s a e s A A A AR R R R R R AR R R R R AR R R R R R RN R R R e nnnnnnn s 2625
0.  ACAUEMIC SENALE. ..ccceeiriericnriereriistiesersesssssassesassesassesassesssssssnsssssssssssssssssssnsssssssssnsssssssssnsssssessssesssssssssssssassesassssassesassssnssesassssaans 2625
40.1. Duties and Powers Of the ACAAEMIC SENALE. .....uiiiuii ittt ae s te e s ae e st e e s beesateesabeesabaeeseesnbeesseesnses 26
40.2. (017 - Ta1F£- oY ooy i g YW Yor-To 1= o o [oloY =T o - o SR 26
40.3. Special Provisions CONCEINING FACUILY .....ciicuiiiiiiiie et eee ettt e s ee e e st e e e s tte e e e asaeeesteeeesntaeeesnsaeeesasaeeeannseessnsees 2726
() I L T e 14 Tor= | = AU 2726

(b)  Privilege of a Hearing Before the ACAdeMIC SENALE ......cccviiiiiiiiieeiie ettt s te e re s ae e stteesae e sabeesbeesareessaeesareesnseenes 2726

(o) IR =T a1V TR RTRRS 27

(e ) BT TelU g1 aVA o il = g g o] {017 0 1= o | F PSSR 2827

(=0 T D11 5 1117 | SS U RP 2827

Page iii




APPENDIX A - CHARTER OF THE ACADEMIC AND STUDENT AFFAIRS COMMITTEE .......cccoeteuuirinnnirennninennene 2928

APPENDIX B - CHARTER OF THE COMPLIANCE AND AUDIT COMMITTEE.....c.ccccotuuiiitnnirinnniennirenecnennisneanens 3331
APPENDIX C - CHARTER OF THE FINANCE AND CAPITAL STRATEGIES COMMITTEE.......ccccceeuirirnnirinnirennans 3533
APPENDIX D - CHARTER OF THE GOVERNANCE AND COMPENSATION COMMITTEE .....ccccoeeiiieenirennnirennnns 3936
APPENDIX E - CHARTER OF THE HEALTH SERVICES COMMITTEE .....ccciiiieiiriinirinniiiinininiiieeineeeinennneen. 4138
APPENDIX F - CHARTER OF THE PUBLIC ENGAGEMENT AND DEVELOPMENT COMMITTEE .......cc.ccceuuirennnns 4542

Page iv




Bylaws of the University of California

Corporate Organization

10.

11.

12.

Corporate Name
The name of the Corporation is "The Regents of the University of California."

Corporate Seal

11.1. Design
The corporate seal of the University shall be of the following form and design:

11.2. Official Use
The corporate seal shall be used only in connection with the transaction of business
of the University. The Secretary and Chief of Staff shall be authorized to affix the
seal to any document signed on behalf of the Corporation. The Secretary and Chief
of Staff further shall be authorized to grant permission for the use of the seal in the
decoration of any University building or in other special circumstances.

11.3. Symbolic Use
The design of the corporate seal with the words "Seal of" deleted may be used as a

symbol of the University of California, with the permission of the President of the
University, for any official purpose or in connection with alumni, student, or public
projects.

Composition and Powers
The Corporation’s form and composition, its duties, and its powers are as set forth in the
provisions of Article IX, Section 9 of the Constitution of the State of California.
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13.

14.

15.

Governing Documents: Order of Precedence

In case of any conflict between or among governing documents, these Bylaws shall prevail
over all other classes of governing documents of the University; Committee Charters shall
prevail over Regents Policies (University policies approved by the Board); and Regents
Policies shall prevail over other University policies and documents, except as may be
specified in the Bylaws or Committee Charters.

Amendment of Bylaws

These Bylaws may be amended on the affirmative vote of not less than two-thirds of all
Regents then in the-office, following conclusion of the process specified in this section. Any
proposed draft of a Bylaw amendment first must be presented for discussion (the “first
reading”) at a regular meeting of the Board of Regents (the “Board”). Any vote on such
proposal must be taken at the next regular meeting of the Board following the discussion
(the “second reading”). The proposed amendment may be modified, during or after the first
reading, and before the second reading, provided that the modification is directed toissues
raised during the first reading, or is substantially related to such issues, and further
provided that notice of the modification is given as specified in Bylaw 27.1(%c), regarding
notice for regular meetings of the Board.

Suspension of Bylaws-
Any provision of the Bylaws may be suspended by an affirmative vote of not less than two-
thirds of all Regents then in office.

Board of Regents

20.

21.

Members

The University is governed by a Board that includes as members the persons specified in
Article IX Section 9 of the Constitution of the State of California. In its current form, the
Board consists of the following members: The Governor, the Lieutenant Governor, the
Speaker of the Assembly, the Superintendent of Public Instruction, the President and the
Vice President of the University’s alumni associations and the President of the University;
eighteen Regents appointed by the Governor; and one Student Regent.

Duties and Requirements
Each member of the Board (“Regent”) shall be subject to the duties and requirements
specified below.

21.1. Public Mission
The responsibility of individual Regents is to serve as trustees for the people of
the State of California and as stewards for the University of California, acting to
govern the University in fulfillment of its educational, research, and public
service missions in the best interests of the people of California.
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2+1.21.2. Service as Fiduciaries
In performing their responsibilities on the Board, each Regent shall act in the best
interests of the University, shall place the interests of the University above their
own interests and shall otherwise act in good faith. Regents shall exercise
reasonable care, including undertaking reasonable inquiry, in performing their
Board responsibilities.

21.2.21.3. Compliance with Law and Policy
Each Regent shall comply with all applicable laws, regulations and University
policies.

213.21.4. Ethical Conduct
Regents shall serve the public trust and fulfill their responsibilities with a high
degree of ethics and candor. Regents are expected to accept responsibility for the
integrity of the financial, physical, and intellectual resources of the University.
Regents are expected to disclose personal, familial, business relationships, or other
potential conflicts of interest as appropriate.

234:4.21.5. Preparation and Participation

Recognizing the broad authority and responsibility vested in the Board for the
governance of the University, each Regent is expected to become knowledgeable
regarding the educational, research, and public service programs of the University,
as well as the duties, responsibilities and obligations of Regents. Each Regent shall
use reasonable effort to attend Board and assigned committee meetings; shall
come prepared at each meeting to make reasoned and informed decisions based on
the information available; and shall participate in the activities of the Board, inside
and outside of meetings.

215:21.6. Cooperation

Regents shall abide by Board decisions and policies in a manner consistent with the
Regent’s fiduciary duties. Regents are expected to show respect for the opinions of
other Regents, University officials, faculty, students, and staff. These expectations
are not intended to preclude either forthright expression of opposition or efforts to
change such policies or decisions. When such efforts are undertaken, Regents
should endeavor to make clear that the opinions expressed are those of the Regent
and not of the Board or University.
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21.6:21.7. Regent Compensation

No Regent shall receive salary or other compensation for service as a Regent, nor
shall any Regent, other than the President of the University, be eligible for
employment or appointment in any University-affiliated position. Notwithstanding
the foregoing, the student Regent shall be eligible for part-time compensated
University employment. Within limits pursuant to University policy, Regents may be
reimbursed for actual expenses incurred by reason of attendance at any Board or
Committee meeting or in the performance of other official business of the
University.

214-7.21.8. Gifts, Contracts, and Grants

Except as otherwise provided in these Bylaws or by action of the Board, no Regent
shall make or enter into any contract, commitment, or other undertaking on behalf
of the University. No Regent shall accept or agree to undertake the administration
of any gift or grant offered to the University or to the Corporation for the benefit of
the University. Nor shall any Regent undertake or agree to undertake the
management, disposition, or expenditure of any fund provided to be used for the
benefit of the University.

21.8.21.9. Role of Regents

It is the responsibility of the Board to set policy and the responsibility of the
University administration to implement and carry out policy, which includes
responsibility for the day-to-day operations of the University. Except as requested
by the President of the University, individual Regents shall not involve themselvesin
day-to-day administrative matters, such as specific personnel, contract, investment
or other operational decisions. Except as specifically authorized by the Board, Nno
Regent, other than the President of the University, shall serve on a campus or
University-wide administrative-standing committee that oversees or advises on day-
to-day administrative matters. Nothing in this section is intended to limit the
Board’s general oversight responsibility or its power of inquiry.

21.9.21.10.  Support for the University
Regents are expected to be active supporters and advocates for the University and
to take opportunities to help with fundraising, legislative advocacy, and other
efforts on behalf of the University.

21-10.21.11. Breach of Conduct
The-Upon recommendation of the Governance and Compensation Committee, the
Board shall adopt procedures to consider any allegation that a Regent, Committee
member, Regent-Designate or advisor to a Board Committee has not fulfilled their
duties as set forth in University Bylaws, policy or applicable law, and to implement
appropriate response(s) when such allegation is found to have merit.
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22.

Authority of the Board

22.1.

22.2.

Authority/Delegation

Pursuant to Article IX Section 9 of the Constitution of the State of California, the full
powers of organization and government of the University inhere in and originate
with the Board, which has the authority to delegate those powers as it determines
to be in the best interest of the University. Any authority delegated by the Board
may be rescinded by action of the Board. The Regents hereby delegate authority to
the President of the University to oversee the operation of the University, in
accordance with policies and directives adopted by the Board, and as further
specified in Bylaw 30 (President of the University). This delegation is subject to the
powers specifically reserved to the Regents in Bylaw 22.2 below (Reserved Powers),
in Committee Charters, and in Regents Policies requiring that matters be approved
or otherwise acted on by the Board.

Specific Reservations

The matters in the following areas are specifically reserved to the Board and/or its
Committees for approval or other action, within parameters that may be specified
in a Committee Charter or Regents Policy:

(a) Governance Matters

e Amending the University Bylaws, and Committee Charter provisions

e Establishing or eliminating Board committees

e Appointing the Chairs, Vice Chairs and members of Board committees

e Appointing the Student Regent

e Adopting procedures to consider any allegation that a Regent,
Committee member, Regent-Designate or advisor to a Board Committee
has not fulfilled their duties as set forth in University Bylaws, policy or
applicable law;; ar€-to implement appropriate response(s) when such
allegation is found to have merit; and to determine levels of authority to
act on such matters.

(b) Academic Matters

e Upon recommendation of the Academic Senate, approving criteria for
University admissions and conferral of certificates and degrees

e Establishing or eliminating colleges, schools, graduate divisions and
organized multi-campus research units

e Establishing or eliminating a session of instruction

e Approving the appointment of Regents Professors and University
Professors
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(c)

(d)

Approving dismissal of academic appointees with tenure or security of
employment

EBidding on or entering into ermakingany-cardinal-changete-a prime
contract to manage and operate a National Laboratory or other
Comparable Facility (as defined in the Academic and Student Affairs
Committee Charter).

Creating a business entity to hold a prime contract to manage and
operate a National Laboratory or other Comparable Facility

e Aerapproving material changes in the type or scope of work for such a

business a-entity.
Appointing members to a University position on the Executive
Committee of the Board of Governors of such a business entity.

Finance Matters

Cap

Approving the University budget and requests for state appropriations
Approving the annual budget for the Office of the President
Accepting the reports of the independent financial auditor

Approving non-audited related services by the University’s independent
financial auditor

Approving tuition, registration fees, education fees, and compulsory
student government fees within parameters specified by Committee
Charter or Regents Policy
Approving—agreements—to—ebtainAuthorizing University external
financing within parameters specified by Committee Charter or Regents
Policy

Approving loans by the University to other parties, other than loans
from established student, faculty, and staff loan funds, and subject to
exceptions and parameters specified by Committee Charter or Regents
Policy

Approving agreements to indemnify third-parties, subject to exceptions
and parameters specified by Committee Charter or Regents Policy
Approving alliances and affiliations involving University financial
commitments, use of the University’s name, research resources, and the
University’s reputation, within parameters specified by Committee
Charter or Regents Policy

Approving University participation in non-health—related corporations,
partnerships and other entities, except for investment purposes, and
within parameters specified by Committee Charter or Regents Policy
Adopting UC Retirement plans and approving plan amendments

ital Project Matters
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23.

(e)

(f)

(g)

Approving capital budget requests and augmentation requests within
parameters specified by Committee Charter or Regents Policy
Approving purchases, sales, leases or gifts of real estate within
parameters specified by Committee Charter or Regents Policy
Approving Long Range Development Plans (LRDPs) and amendments to
LRDPs within parameters specified by Committee Charter or Regents
Policy

Approving Capital Financial Plans (e.g. 10-year Capital Financial Plans)

Compensation Matters

Appointing, demoting or dismissing the President of the University,
Chancellors, Natienal-the Lawrence Berkeley Laboratory Directors and
the Principal Officers of the Regents

Approving compensation for the President of the University,
Chancellors, the Lawrence Berkeley National Laboratory Directors or
Principal Officers of the Regents

Approving paid leaves of absence for the President of the University,
Chancellors, the Lawrence Berkeley National Laboratory Directors or
Principal Officers of the Regents, as specified in policy

Approving University compensation and employee benefits plans and
policies, within parameters specified by Committee Charter or Regents
Policy

Approving University retirement benefit and retiree health plans, within
parameters specified by Committee Charter or Regents Policy
Approving emeritus status for retired Principal Officers of the Regents
and other Officers of the University as specified in Regents Policy

Health Matters

Approving acquisitions of physician practices, hospitals, clinics and other
health-related transactions, within parameters specified by Committee
Charter or Regents Policy

Compliance Matters

Approving settlements of claims and litigation within parameters
specified by Committee Charter or Regents Policy
Engagement and retention of the independent financial auditor

Officers of the Corporation
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23.1.

23.2.

23.3.

Designation

The persons holding the following offices shall serve as Officers of the Corporation:
the President of the Board; the Chair of the Board; the Vice Chair of the Board; and
the following officials, who, collectively, shall be known as the Principal Officers of
the Regents (“Principal Officers”): the Secretary and Chief of Staff, the General
Counsel; the Chief Compliance and Audit Officer, and the Chief Investment Officer.
Officers of the Corporation also shall include those persons who have been

. I . . Princioal OFf . . .

areas-ofresponsibilibyerwhe-have beenrecommended by a Principal Officer of the
Regents and approved by the Board (“Principal Officer Delegates”).

Appointment and Qualifications

(a) President of Board
The President of the Board is the Governor of the State of California, and
serves in his-that Board position as President in an ex officio capacity.

(b) Chair and Vice Chair of Board
The Chair of the Board and Vice Chair of the Board shall be appointed to
their respective positions by election of the Regents in accordance with
procedures set forth in the charter of the Governance and Compensation
Committee. No Regent may serve consecutively in the position of Chair or
in the position of Vice Chair for more than two terms. Terms shall
commence on July 1.

(c) Principal Officers
The Principal Officers each shall be appointed by the Board on the
occurrence of a vacancy and shall continue in service at the pleasure of the
Board. Each of the Principal Officers other than the Secretary and Chief of
Staff, in addition to serving as Principal Officers, shall serve as Officers of the
University. None of the Principal Officers shall be Regents.

(d) Principal Officer Delegates
Principal Officer Delegates shall be appointed by the Board on
recommendation by Principal Officers in their areas of responsibility,—e+

tod di : \fficer.

Removal

(a) President of the Board
The President of the Board shall remain in the position until the end of their
term as Governor of the State of California.
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23.4.

(c)

Chair and Vice Chair of Board

The Chair and Vice Chair of the Board may be removed from their respective
positions as an officer of the Board only on the affirmative vote of a majority
of the Regents then in office. Removal under this paragraph shall not affect
the officer’s continued service as a Regent.

Principal Officers

Principal Officers may be removed from their positions as Principal Officers,
and as Officers of the University, only on the affirmative vote of a majority
of the Regents then in office.

Principal Officer Delegates

Principal Officer Delegates may be removed from their positions at the
discretion of the sponsoring Principal Officer or on the affirmative vote of a
majority of the Regents present at a meeting of the Board.

Authority and Duties of Board Officers

(a)

Meetings
The Officers of the Board are authorized to preside at meetings of the
Board, in the order of precedence prescribed in Bylaw 27.1(f).

Executing Documents

Unless otherwise provided by Board action, the President of the Board, the
Chair and the Vice Chair of the Board; each isare authorized to execute
documents on behalf of the Corporation implementing programs and/or
policies approved by the Board. All documents so executed by the President
of the Board, the Chair of the Board, or the Vice Chair of the Board also

must be executed or attested to by the Secretary and Chief of Staff in order
to be effective.
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{e(c)

Spokesperson

tey(d)

The Chair of the Board, and in the Chair’s absence, the Vice Chair of the
Board, are authorized to speak on behalf of the Board, and, subject to the
right of the Chair to delegate this authority; no other Regent or person may
do so.

Inability to Act

During any period that an officer of the Board is unable to perform the
duties assigned under these bylaws, the next officer or member in order of
precedence shall perform those duties. For these purposes, the order of
precedence is as follows: President of the Board; Chair of the Board; Vice
Chair of the Board; Chair of the Governance and Compensation Committee;
the Vice Chair of the Governance and Compensation Committee; the next
most senior member of the Governance and Compensation Committee, as
determined by appointment date.

23.5. Authority and Duties of Principal Officers

(a)

Secretary and Chief of Staff

The Secretary and Chief of Staff (“Secretary”) serves as the primary liaison
between and among the Regents and the Administration of the University,
working directly with the Board Chair and the President of the University,
and with other senior leaders of the Board and University. In consultation
with the Board and Committee Chairs and other leaders, the Secretary plans
and executes the meetings of the Board and its Committees in compliance
with law and policy. The Secretary is responsible for preparing the official
notice and minutes of all Board and Committee meetings, and serves as
custodian of the minutes and other official records of the Corporation,
facilitates the orientation of new Regents, and administers the annual
operating budget for the Board. Together with the General Counsel, the
Secretary advises on the University’s governing documents and other
Regents Policies and procedures pertaining to the governance of the
University, and provides substantive research, analysis and advice to the
Board. The Secretary is the principal point of contact for communications
between and among the Regents and parties outside the University. The
Secretary is authorized to certify that actions have been taken by the Board
and to certify the authority and identity of Officers of the Corporation; to
use the corporate seal; and to execute documents effecting a conveyance of
title to real property and a broad range of other documents necessary for
the operation of the University in the name of the Corporation. The
Secretary reports solely to the Board.
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(b)

(c)

General Counsel

The General Counsel serves as the Chief Legal Officer of the University,
having general charge of all legal matters pertaining to the Corporation and
to the University. The General Counsel represents the Regents in all legal,
regulatory and administrative proceedings, attends all meetings of the
Board and its committees, and has direct access to the Regents. The
General Counsel functions as an independent authority providing advice and
counsel to the Regents, to University leaders, and to the Academic Senate
on legal and regulatory developments, and on the legal risks and
opportunities facing the University. Together with the Secretary and Chief of
Staff, the General Counsel advises on the University’s governing documents
and other Regents Policies and procedures pertaining to the governance of
the University. The General Counsel oversees all attorneys employed or
retained by the University to represent the Regents. Subject to the direction
of the President of the University, the General Counsel oversees the delivery
of legal services to University administrators. The General Counsel reports
to the Board and to the President of the University.

Chief Compliance and Audit Officer

The Chief Compliance and Audit Officer serves as the chief University official
having charge of developing and maintaining the University’s corporate
ethics, compliance and audit programs. The Chief Compliance and Audit
Officer has direct access to the Regents and functions as an independent
authority to review, audit and evaluate University compliance with law,
regulation, policy and ethical principles. The Chief Compliance and Audit
Officer is charged with providing regular reports to the Regents and
University leadership regarding the outcome of such reviews. The Chief
Compliance and Audit Officer is further charged with overseeing the design
and implementation of training and other programs to facilitate faculty and
staff compliance with applicable law, regulation and policy. The Chief
Compliance and Audit Officer is authorized to implement all steps necessary
to achieve the objectives of effective and accountable ethics, compliance
and audit programs. The Chief Compliance and Audit Officer reports to the
Board and to the President of the University.
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(d) Chief Investment Officer

The Chief Investment Officer serves as the chief University official having
charge of all investment matters pertaining to the Corporation and
University. The Chief Investment Officer provides advice and counsel tothe
Regents, to Board leadership and to University leadership regarding
investment policy and performance and has direct access to the Board. The
Chief Investment Officer oversees the acquisition, management and
disposition of all assets held for investment purposes, as directed by
Regents Policy, the Board and/or the President of the University, and acts as
the custodian of all investment assets belonging to University. Subject to
the administrative oversight of the President of the University, the Chief
Investment Officer provides investment services to the University and
oversees all investment managers retained by the University to deliver such
services. The Chief Investment Officer reports to the Board and to the
President of the University.

24. Standing Committees

24.1.

24.2.

Purpose/Authority

To facilitate oversight of the business of the University and of the Corporation,
Standing Committees are established under the terms set forth in the Bylaws. The
work of the Standing Committees shall be advisory to the Board unless otherwise
specified in a Committee Charter (see section 24.2 below) or these Bylaws.
Regardless of whether a responsibility has been assigned to a Standing Committee,
the Chair of the Board, in consultation with the President of the University, may
determine that a matter should be brought directly to the Board, rather than
referred to a Standing Committee, including matters on which a Committee charter
grants the Committee plenary authority. Where it is unclear which Standing
Committee has responsibility over a matter, the Chair of the Board, in consultation
with the President of the University, shall determine the Standing Committee or
Standing Committees to which the matter should be referred. The Board may
adopt, reject or modify any recommendation or action of a Standing Committee.

Committee Charters

Each Standing Committee shall operate in accordance with a committee charter
that shall set forth the purpose and primary responsibilities of the committee. The
charter shall be approved by the Board, on recommendation of the Governance and
Compensation Committee. The charters for each of the Standing Committees
identified below in paragraph 24.3 are attached as appendices to these Bylaws. In
the case of any conflict between the terms of a Committee Charter with these
Bylaws, the terms of these Bylaws shall control.

Page 12



24.3.

Designation of Standing Committees

The following Standing committees are hereby established and shall provide
strategic direction and oversight on matters within their respective areas of
responsibility, as described below and in the Committee Charters (attached to these
Bylaws as appendices):

(a)

(c)

The Academic and Student Affairs Committee

The Academic and Student Affairs Committee shall provide strategic
direction and oversight,~ahich-shall- make recommendations to the Board,
and take action pursuant to delegated authority, on Universitypelieymatters
pertaining to the educational philosophy and objectives of the University, to
admissions policy, to student affairs, and to the academic planning,
instruction, research and public service activities of the University. (See
Appendix A)

The Compliance and Audit Committee

The Compliance and Audit Committee shall provide strategic direction and
oversight,~ahich-shall- make recommendations to the Board, and take action
pursuant to delegated authority, on Yniversity-polieymatters pertaining to
the quality and integrity of the University’s financial reporting systems and
controls; the qualifications, performance and independence of the
University’s independent financial auditor; the function and performance of
the University’s compliance, internal audit and risk management programs;
and the University’s commitment to meeting all applicable legal, regulatory
and policy requirements. (See Appendix B)

The Finance and Capital Strategies Committee

The Finance and Capital Strategies Committee shall provide strategic
direction and oversight, which-shall-make recommendations to the Board,
and take action pursuant to delegated authority, on Universitypelieymatters
pertaining to the University’s fiscal and financial affairs, business operations,
land use, and capital facilities and strategies. (See Appendix C)

The Governance and Compensation Committee

The Governance and Compensation Committee shall provide strategic
direction and oversight, which-shall-make recommendations to the Board,
and take action pursuant to delegated authority, on Yniversity—peliey
matters pertaining to the organization and management of the Board, on
matters pertaining to the appointment and compensation of the University’s
senior leadership, and on matters pertaining to the development, review
and amendment of employee compensation and benefits programs and
policies. (See Appendix D)
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24.4.

24.5.

(e) The Health Services Committee
The Health Services Committee shall provide strategic direction and
oversight, which-shall-make recommendations to the Board, and take action
pursuant to delegated authority, on University-poelieymatters pertaining to
the University’s schools of health, academic medical centers, health
systems, clinics and student health and counseling centers (“UC Health”).
(See Appendix E)

(f) The Public Engagement and Development Committee
The Public Engagement and Development Committee shall provide strategic
direction and oversight, which-shal-make recommendations to the Board,
and take action pursuant to delegated authority, on Universitypelieymatters
pertaining to the University’s engagement with key constituents,
fundraising, and the development of effective advocacy programs for
University stakeholders. (See Appendix F)

Membership
Unless otherwise specified in a Committee Charter, Standing Committees shall

consist of no fewer than five Regent members (excluding ex officio members), and
at least one Chancellor of a University campus, who shall serve in an advisory,
nonvoting capacity. Unless otherwise specified in a Committee Charter, the
President of the Board, the Chair of the Board, and the President of the University
shall serve as ex officio members of each Committee. The Complianceand-Audit
Committeeand-theHealth-Services-Committees, when included in their charters,
also may include non-voting advisory members (in addition to Chancellors) with
expertise relevant to the work of the Committee, who, if recommended, shall be
appointed as specified in Bylaw 24.5. Additional advisory members may be
permitted by Regents Policies. No persons, other than those specified in Bylaw 20,
shall be designated as Regents or shall exercise the authority granted Regents under
the California Constitution or these Bylaws.

Appointment
Unless otherwise specified in a Committee Charter, the members (except for ex

officio members) of a Standing Committee, and those chosen to serve as Chair and
Vice Chair, shall be nominated by the Governance and Compensation Committee,
and approved by the Board. The Chair of the Board shall not also concurrently serve
as the Chair of any Standing Committee. Candidates for the Chancellor position(s)
on Standing Committees, and any other proposed advisory member candidates,
shall be forwarded for consideration to the Governance and Compensation
Committee by the President of the University. Vacancies of members shall be filled
in the same manner, to serve the unexpired term created by the vacancy.
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24.6.

24.7.

24.8.

24.9.

24.10.

Term

Unless otherwise specified in a committee charter, voting members of Standing
Committees, other than ex officio members, shall be appointed for a term of one
year. No Regent may serve consecutively in the position of Committee Chair or in
the position of Committee Vice Chair for more than four terms. Advisory members
may serve for such terms as recommended by the Governance and Compensation
Committee, and approved by the Board, and shall not be subject to any term limits.

Voting and Quorum

Only Regent Committee members may vote. Advisory members (including
Chancellors) may participate in all respects on matters brought before the
Committee, except for voting. Unless otherwise specified in a committee charter, a
quorum of the Committee shall be five Regents.

Special Requirements for Chancellors/Advisory Members

A Chancellor member of a Standing Committee may participate on a matter
primarily affecting or benefitting the Chancellor’s campus only to the extent of
presenting or assisting in the presentation of the matter to the Committee, and
shall not otherwise participate in the Committee’s deliberations. This limitation shall
not apply when the matter is expected to affect or benefit all or substantially all
campuses. Other advisory members of a Standing Committee, if any, not otherwise
subject to University policy, shall be subject to the laws and policies applicable to
Regents governing compensation and reimbursement of expenses, and shall be
subject to conflict of interest disclosure and recusal obligations as specified in the
University’s Conflict of Interest Code and other applicable policies.

Effect of Committee Assignment

The assignment of responsibility to a Standing Committee signifies the Committee
to which matters otherwise appropriate for Board consideration generally will be
referred and does not create anindependent obligation to present a matter to the
Board or to a Committee. Such obligations are or will be established through the
provisions of other Bylaws.

Committee Charter Amendments

The charter of a Standing Committee may be amended by majority vote of the
Board. Portions of Committee Charters that pertain to the establishment and roles
of a Subcommittee may be amended by the Governance and Compensation
Committee, except that any delegation of authority to a Subcommittee or changein
plenary authority delegated to a Subcommittee shall be approved by the Board.
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25.

24.11. Reporting

Each Standing Committee shall deliver to the Board, at the Board’s next regularly
scheduled meeting, a report, which may be in writing, of all matters on which the
Committee or any related Subcommittee has exercised its delegated authority. A
similar report shall be delivered to the Chair of the Board and to the President of
the University as soon as practicable after such action is taken.

Subcommittees

25.1.

25.2.

25.3.

25.4.

Establishment

A Standing Committee may seek to establish one or more subcommittees to assist
in the effective conduct of its business. A subcommittee shall be formed, following a
recommendation of a Standing Committee, on approval by the Governance and
Compensation Committee of a Subcommittee Charter, which shall be incorporated
into the charter of the related Standing Committee.

Authority
The authority of a Subcommittee shall be no greater in scope than the

responsibilities assigned, and the authority delegated, to the related Standing
Committee. Any delegation of plenary authority to a Subcommittee, and any change
in such authority so delegated, shall require the approval of the Board, on
recommendation of the Governance and Compensation Committee. Except for
matters handled under plenary authority and except as otherwise specified in a
Subcommittee charter, the work of the Subcommittee shall be advisory to the
related Standing Committee.

Membership
Unless otherwise specified in its charter, a Subcommittee shall consist of no fewer

than three Regents, all of whom must be members of the related Standing
Committee. The Chair of the related Standing Committee shall serve ex officioasan
additional member of the Subcommittee. Subcommittees may include advisory
members of the related Standing Committee (including Chancellors) with expertise
relevant to the work of the Subcommittee. Subcommittees may also include
additional advisory members with expertise relevant to the work of the
Subcommittee, who shall be forwarded for consideration to Chair of the related
Standing Committee by the President of the University.

Appointment
Except for the ex officio member, all members of a Subcommittee, and those

chosen to serve as Chair and Vice Chair, shall be approved by the Governance and
Compensation Committee, following a recommendation by the Chair of the related
Standing Committee.

Page 16



26.

27.

25.5.

25.6.

25.7.

25.8.

Term

Unless otherwise specified in a subcommittee charter, voting members of
Subcommittees, other than the ex officio member, shall be appointed for a term of
one year. No Regent may serve consecutively in the position of Subcommittee Chair
or in the position of Subcommittee Vice Chair for more than four terms. Advisory
members may serve for such terms as determined by the Board or the Governance
and Compensation Committee, in consultation with the Chair of the related
Standing Committee, and shall not be subject to any term limits. Notwithstanding
the foregoing, no voting er—advisery-members of a Subcommittee shall serve
beyond their term on the related Standing Committee.

Voting and Quorum

Only the Regent members of a Subcommittee may vote on Subcommittee business.
Advisory members (including Chancellors) may participate in all respects on matters
brought before the Subcommittee, except voting. A quorum of a Subcommittee
shall be three Regent members.

Subcommittee Charter Amendments

Except as provided in Paragraph 25.2 above, the portions of a Committee Charter
governing the Subcommittee may be amended on approval of the Governance and
Compensation Committee, following a recommendation by the related Standing
Committee.

Reporting
A Subcommittee shall deliver to the related Standing Committee, at its next

regularly scheduled meeting, a report, which may be in writing, of all matters on
which the Subcommittee has exercised its delegated authority.

Special Committees

26.1.

Establishment and Authority

The Board may establish Special Committees to assist in the effective conduct of its
business. A Special Committee shall be formed on approval by the Board of a Special
Committee charter, following the recommendation of the Governance and
Compensation Committee. Without limiting the discretion of the Board, Special
Committees will be established for purposes of providing more focused review and
analysis of a specific issue or event, and will be established for a limited duration
determined at the time of formation. Unless the Special Committee charter
provides otherwise, the provisions of Sections 24.1 through 24.12 shall apply to all
Special Committees.

Meetings
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27.1.

Regular Meetings of the Board

(a)

(b)

(c)

Schedule of Meetings and Calling Additional Meetings

The Board shall establish a schedule of its regular meetings for the
upcoming calendar year no later than 180 days before the start of the
year. Such schedule shall be approved by the Board, on recommendation
of the Chair of the Board, in consultation with the President of the
University. Additional regular meetings of the Board shall be called by
the Secretary and Chief of Staff at the direction of the Chair of the Board
or the President of the University.

Agenda
The agenda for each regular meeting of the Board shall include a roll call and

a request for action on the minutes of the previous meeting. The agenda
otherwise shall be determined by the Chair of the Board, in consultation
with the President of the University, and with the Chairs of the Standing
Committees, as appropriate. Any Regent may-reguestthatis entitled to have
an item be-placed on the agenda of a Committee or of the full Board,
including an item that previously failed to obtain the approval of a
Committee, or received no Committee action within 180 days of being
placed on the Committee’s agenda. The Chair of the Board or the
Committee Chair as appropriate, in consultation with the President of the
University, shall determine the scheduling of the item, provided that such
scheduling must occur in sufficient time to afford the Regent a meaningful
opportunity to have the proposal heard by the Board or Committee.whether

Notice

The Secretary and Chief of Staff shall provide notice and the agenda of each
regular meeting of the Board as required under applicable law. At a
minimum, the Secretary and Chief of Staff, 10 days in advance of each
regular meeting, shall post notice and agenda of the meeting on the
University’s website, and shall deliver notice of the meeting to each Regent
by email or other means assuring similar time of delivery. The times and
dates and order of business indicated are approximate and subject to
change.
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(d)

(e)

(f)

(g)

Supporting Materials

The supporting materials for the agenda shall be made available to the
Regents; 10 days in advance of the meeting or as soon as practicable
thereafter.

Quorum

The quorum for a regular meeting of the Board is nine Regents. —A
“meeting” of the Board or of a Committee shall be deemed to be subject to
applicable open meeting requirements when either a majority or a guorum
of members, whichever is fewer, is in attendance.

Presiding Member

The presiding member at a meeting of the Board shall be determined in the
following order, based on availability: the President of the Board; the Chair
of the Board; the Vice Chair of the Board; the member with the most
seniority on the Board among those present. Any member otherwise
entitled to preside at the meeting may request that the member next in
order assume the presiding role, regardless of the presiding member’s
presence or availability.

Open/Closed Session
Meetings of the Board shall be convened in Open Session and/or Closed
Session in accordance with applicable law.

Communication to Regents

Persons seeking to communicate with the Board during a regular meeting
shall be given the opportunity to do so during a public comment session, in
accordance with applicable law and Regents policy. The presiding member
may also invite representatives of the University’s students, faculty or staff
to address the Board on issues pertinent to the Board’s business. Persons
seeking to communicate with the Board outside a regular meeting may do
so in writing by providing it to the Secretary and Chief of Staff.

Direct Board Review

Befere-Prior to a meeting of the Board, matters otherwise suitable for
review by a Committee may be placed on the Board’s agenda and brought
directly to the Board at the direction of the Chair of the Board. During a
meeting of the Board, matters otherwise suitable for review by a Committee
and listed on a Committee agenda may be brought directly to the Board on
the affirmative vote of a majority of the members, following a motion by
any Regent, which may be made as a matter of right.
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27.2.

27.3.

(ij) Matters Failing Committee Vote
Any Regent has the right to make a motion to bring to the Board a matter
that fails to obtain the approval of a Committee; the matter will be brought
directly before the Board for consideration upon the affirmative vote of a
majority of the Regents present at a meeting of the Board.

(k) Determinative Vote
Except as otherwise provided in the Bylaws or Committee Charters, all
matters coming before the Board shall be determined by a majority of votes
cast by Regents present, excluding abstentions and recusals. Upon the
request of any Regent, the vote shall be by a call of the roll.

(N Reconsideration
Any Regent may move for the reconsideration of an action taken by the
Board during a meeting, provided that such motion is made and voted upon
at the same meeting during which the original action is taken.

(m)  Supplemental Rules of Procedure
Subject to applicable law, and to the extent not addressed in these Bylaws
or other University governing policies, the current edition of Robert's Rules
of Order Newly Revised shall govern the meetings of the Board and its
Committees.

(n) Teleconference meetings.
The Board may hold meetings (including both open session and closed
sessions) by teleconference consistent with applicable law.

Special Meetings of the Board

Special meetings of the Board shall be governed, to the extent applicable, in
accordance with the rules specified for regular meetings of the Board, except as
provided below. Special meetings of the Board may be convened for any purpose,
at the request of the President of the Board, the Chair of the Board, the President of
the University, or any four Regents. Notice and agenda of such special meetings
shall be provided as required under applicable law. In addition to legal
requirements, the Secretary and Chief of Staff, at least 72 hours in advance of such
meeting, shall post the notice and agenda for the meeting on the University’s
website, and shall deliver the notice and agenda to each Regent by email or other
means assuring similar time of delivery. The quorum for a special meeting of the
Board is twelve Regents.

Emergency Meetings of the Board.
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(a)

Emergency Meetings

Emergency meetings of the Board may be convened only for purposes
specified under applicable law, at the request of the President of the Board,
the Chair of the Board, or the President of the University. Notice of such
meetings shall be provided as required under applicable law. In addition to
legal requirements, the Secretary and Chief of Staff, at least one hour in
advance of such meeting, shall deliver the notice and agenda for the
meeting, if any, to each Regent by email or other means assuring similar
time of delivery. The quorum for an emergency meeting of the Board is five
Regents.

Waiver of Notice

In the event that services are not functioning to permit notice to be made,
notice requirements shall be deemed waived, and the President of the
Board, the Chair of the Board or the President of the University, or a
designee thereof, shall, as soon after the meeting as possible, post on the
University’s website the fact of the holding of the emergency meeting, the
purpose of the meeting, and any actions at the meeting which are subject to
announcement.

27.4. Committee Meetings

(a)

(b)

Calling Committee Meetings

Meetings of Committees and Subcommittees shall be called by the
Secretary and Chief of Staff at the direction of the Chair of the Board, the
Chair of the Committee or Subcommittee for which a meeting is to be
called, the President of the University, or any three members of the
Committee or Subcommittee for which a meeting is to be called.

Rules of Procedure Generally

Meetings of the Standing Committees and other Committees shall be
governed, to the extent applicable, in accordance with the rules specified
for regular meetings of the Board, except as provided below.
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(c)

Quorum

Except as otherwise provided in the Bylaws or a Committee Charter, the
qguorum for a meeting of a Standing Committee or other Committee is five
Regents.

(d) Notice

teh(e)

Notice and agenda of Committee and Subcommittee meetings shall be
provided as required under applicable law. Apart from legal
requirements, the Secretary and Chief of Staff, at least 10 days in
advance of such meeting, shall post the notice and agenda for the
meeting on the University’s website, and shall deliver the notice and
agenda to each Regent by email or other means assuring similar time of

delivery.

Presiding Member

texf)

The presiding member at a meeting of a Standing Committee or other
Committee shall be determined in the following order, based on availability:
the Chair of the Committee; the Vice Chair of the Committee; the member
with the most seniority on the Committee among those present. Any
member otherwise entitled to preside at the meeting may request that the
member next in order assume the presiding role.

Joint Committee Meetings

Hg)

Any combination of Committees may be convened to meet jointly, at the
discretion of the Chair of the Board, in consultation with the President of the
University. The vote of each Committee participating in the joint meeting
shall be recorded separately. Items requiring Board approval that are
approved by any one Standing Committee shall be forwarded to the Board
for further consideration and possible action.

Special Search Committees

To the extent permitted by applicable law, meetings of special search or
selection committees held for the purpose of conducting interviews for
university officer positions shall not be public meetings, and no public notice
is required.
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27.5.

27.6.

Interim Actions

Matters requiring ferwhich-Board or Committee action between meetings may be
acted on between-meetings-upon the recommendation of the President of the
University or an Officer of the Corporation in their respective areas of responsibility.
For matters requiring action by the Board, approval under this authority requires
the-and-en-the approval of the Chair of the Board and the Chair of the Standing
Committee with jurisdiction over the matter. For matters requiring action by a
Committee, approval under this authority requires the approval of the Chair and the
Vice Chair of the Committee. In the case of the inability of the Chair of the Board to
act, the Vice Chair of the Board may act; and in the case of the inability of the Chair
of the Committee to act, the Vice Chair of the Committee may act. For matters
requiring action by a Committee, in the case of the inability of the Chair or Vice
Chair of the Committee to act, the next most senior member of the Committee may
act. All actions approved under this interim action authority shall be reported at the
next regular meeting of the Board.

Release of Board Information.

(a) Open Session
Agenda materials for items to be discussed in open session shall be made

available to the public as required by applicable law. Notice of actions
approved by the Board and its Committees in open session shall be made
public as soon as practicable following the meeting. Approved minutes of
open session meetings shall be posted as soon as practicable after approval.
All of the foregoing is subject to any legal requirement that prohibits
disclosure of specific information.

(b) Closed Session

The proceedings of closed sessions are to be kept confidential by all
attendees except as provided in Section 27.6(c). Notice of actions taken in
closed session by the Board and its Committees shall normally be made
public as soon as practicable following the meeting. Actions may be
withheld from release or release may be delayed if disclosure would
constitute an invasion of privacy of individuals or would adversely affectthe
interests of the University in a manner contrary to the purpose of the closed
session exceptions in applicable open meeting laws. Release of actions shall
be determined by the President of the University, the Secretary and Chief of
Staff, the Chief Investment Officer, and the Chief Compliance and Audit
Officer in their respective areas of responsibility, in consultation with the
General Counsel, or, upon determination of the General Counsel in the
General Counsel’s area of responsibility.
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(c) Disclosure of Closed Session Materials
Minutes and agenda materials from closed session meetings shall be kept
confidential by members and staff and released only as follows:

e Asrequired by law or legal process; or

e The President of the University, the Secretary and Chief of Staff , the
Chief Investment Officer, and the General Counsel of The Regents in
their respective areas of responsibility may release from closed session
background information as required for the conduct of ordinary business
of the University; or

e The President of the University or the Secretary and Chief of Staff, in
consultation as appropriate with the Chair of the Board and General
Counsel of The Regents, may release information for scholarly purposes
or other good cause when-if the substance would not presently be
considered in closed session, if the substance would be scheduled for
release to the public subsequent to the closed session, or when-if the
information is twenty-five years or more old.

University Executives
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30.

31.

President of the University

The President of the University is appointed by and serves at the pleasure of the Board, and
exercises authority delegated by the Board pursuant to Bylaw 22.1. The President is the
executive head of the University and facilitates the development by the Board of the
University’s direction, goals and strategy. The President implements the policies and
objectives of the Board, and keeps the Board informed of all significant developments
affecting the University. The President administers the day to day central and/or system-
wide functions of the University, except those activities within the responsibility of the
Principal Officers. The President develops, and on the approval of the Board, manages the
University budget. The President serves as the academic leader of the University, subject to
any authority delegated to the Academic Senate, and is expected to consult with the
Academic Senate, consistent with the principles of shared governance, on issues of
significance to the general welfare and conduct of the faculty. The President is charged with
establishing a University environment that is conducive to compliance with law, regulation,
policy and ethical principles. The President is expected to promote diversity in the
University community, consistent with applicable law and the public mission of the
University. The President serves as principal administrative spokesperson for the University,
promoting the University’s interests and managing its reputation with external
stakeholders. Except as may be otherwise provided in the Bylaws or as may be within the
authority of a Principal Officer, the President represents the University before the executive
and legislative branches of the state and federal governments, and of any foreign
governments.

Chancellors

The Chancellors of the University campuses are appointed by and serve at the pleasure of
the Board, on recommendation of and in consultation with the President of the University.
The Chancellors serve as the executive heads of their respective campuses, implementing
the policies and objectives of the Board and of the President of the University, and
apprising the Board and the President of the University of significant developments
affecting their campuses and the University. The Chancellors set the policies, goals and
strategic direction for their campuses, consistent with those of the University. They

The Chancellors are responsible for the
organization, internal administration, operation, financial management, and discipline of
their campuses within the budget and policies approved by the Board and/or the President
of the University. They oversee all faculty personnel and other staff at their locations, and
appoint all members of the instructional stuff, and may fix their remuneration in
accordance with the provisions of the budget established by the bBoard and the salary
scales of the uUniversity. On recommendation of the Academic Senate, the Chancellors are
authorized to confer academic degrees on candidates successfully completing their courses
of instruction. The Chancellors are authorized to serve as principal spokespersons for their
campuses, and shall preside at all formal functions of their campuses unless they delegate
the presiding function to a campus provost, vice chancellor, or dean.

Page 25



Academic Senate

40.

Academic Senate.

40.1.

Duties and Powers of the Academic Senate.

The Regents recognize that faculty participation in the shared governance of the
University of California through the agency of the Academic Senate ensures the
quality of instruction, and-research and public service at the University and protects
academic freedom. The Academic Senate shall perform such duties as the Board
may direct and shall exercise such powers as the Board may confer upon it. The
Academic Senate, subject to the approval of the Board, shall determine the
conditions for admission and for certificates and degrees, and recommend to the
President all candidates for degrees. The Academic Senate shall authorize and
supervise all courses and curricula, except in the Hastings College of the Law, in
professional schools offering work at the graduate level only, and over non-degree
courses in the University Extension. No change in the curriculum of a college or
professional school shall be made by the Academic Senate until such change shall
have been submitted to the formal consideration of the faculty concerned. The
Academic Senate may select committees to advise the President and Chancellors on
campus and University budgets and, through the President, or to the Regents
directly by a formal Memorial, may address the Board on any matter pertaining to
the conduct and welfare of the University.

401-40.2. Organization of the Academic Senate

Membership in the Academic Senate is as determined in Regents Policy. The
Academic Senate shall organize and choose its own officers and committees and
may delegate authority to its divisions or committees as appropriate.
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40.3.

Special Provisions Concerning Faculty

(a)

(b)

(c)

No Political Test

No political test shall ever be considered in the appointment and promotion
of any faculty member or employee.

Privilege of a Hearing Before the Academic Senate

Any member of the Academic Senate shall have the privilege of a hearing by
the appropriate committee or committees of the Academic Senate on any
matter relating to personal, departmental, or University welfare.

Tenure

All appointments to the positions of Professor and Associate Professor and
to positions of equivalent rank are continuous in tenure until terminated by
retirement, demotion, or dismissal. The termination of a continuous tenure
appointment or the termination of the appointment of any other member
of the faculty before the expiration of the appointee's contract shall be only
for good cause, after the opportunity for a hearing before the properly
constituted advisory committee of the Academic Senate, except as
otherwise provided in a Memorandum of Understanding for faculty whoare
not members of the Academic Senate.
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(d)

(e)

An Assistant Professor who has completed eight years of service in that title,
or in that title in combination with other titles as established by the
President, shall not be continued after the eighth year unless promoted to
Associate Professor or Professor. By exception, the President may approve
appointment of an Assistant Professor beyond the eighth year for no more
than two years.

Security of Employment

A Lecturer-Potential Security of Employment or Senior Lecturer-Potential
Security of Employment appointed at more than half time who has
completed eight years of service in that title, or in that title in
combination with other titles as established by the President, shall not be
continued in that title after the eighth year unless given appointment
with security of employment.

By exception, the President may approve appointment of a Lecturer-

Potential Security of Employment or Senior Lecturer-Potential Security of

Employment on more than half time beyond the eighth year without

security of employment, but may not extend it beyond two years.

Dismissal

Dismissal of an academic appointee who holds tenure or security of
employment shall be only for good cause and shall be voted by the Board
upon recommendation of the President of the University, following
consultation with the appropriate Chancellor. Prior to recommending
dismissal, the Chancellor shall consult with the appropriate advisory
committee(s) of the Division of the Academic Senate.
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Appendix A - Charter of the Academic and Student Affairs Committee

A. Purpose. The Academic and Student Affairs Committee shall be-wel-informed-abeout;
provide strategic direction and oversight, and-make recommendations to the Board, and
take action pursuant to delegated authority, on Universitypeleymatters pertaining to the
educational philosophy and objectives of the University, to admissions policy, to student
affairs, and to the academic planning, instruction, research and public service activities of
the University.

B. Membership/Terms of Service: The identity, appointment and terms of service of
Committee members shall be as specified in Bylaws 24.4 through 24.6, except that the
California Superintendent of Public Instruction shall be added to the Committee as a voting
ex officio member.

C. Delegated Authority. The Committee shall have plenary authority to approve the following

matters which, on approval, shall require no further action or authorization from the Board
or any other committee. Unless otherwise specified, any approval authority for these
matters that falls outside parameters expressly reserved to the Board or a Committee is
delegated to the President.

e Making any cardinal change to a -prime contract to manage and operate a National
Laboratory or other Comparable Facility.
e Allocation of the annual fee earned by the University from an affiliated business entity

formed to manage and operate any National Laboratory or Comparable Facility.

D. Other Oversight Responsibilities. The charge of the Committee shall include reviewing and
making recommendations to the Board with regard to the following matters and/or with
regard to the following areas of the University’s business:

e Enrollment and admissions

e Access and affordability for undergraduate, graduate academic, and graduate
professional students

e Residency

e Student life and student conduct

e Academic personnel

e Faculty life and faculty conduct

e Privilege and Tenure

e Undergraduate, graduate academic and graduate professional curricula

o Degrees and Certificates

e Academic Calendar

e Establishment and disestablishment of campuses, colleges and schools
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Research directions, funding, structures and accomplishments
Internal and external research collaboration

Intellectual property

Technology transfer and commercialization

Innovation and entrepreneurship in curricula, degrees and research
e Public service related to academic affairs

Master Plan for Higher Education

Strategic Academic Plans

K-12 engagement, student preparation for college success, and school improvement
Diversity

Campus climate and inclusion

CSU and CCC relations

Division of Agriculture and Natural Resources

Natural Reserve System

e Department of Energy National Laboratories

e Appointments of Regents Professors and University Professors
s—Approval of equivalent academic ranks

The assignment of responsibility to a Standing Committee signifies the Committee to which
matters otherwise appropriate for Board consideration generally will be referred and does
not create an independent obligation to present a matter to the Board or to a Committee.

National Laboratoriesy Oversight-Subcommittee. The Committee hereby establishes the
National Laboratoriesy Sversight:Subcommittee to assist the Committee in discharging its
governance and oversight responsibilities with regard to the Lawrence Berkeley National
Laboratory, the Lawrence Livermore National Laboratory, the Los Alamos National
Laboratory, and any other Comparable Facility. A Comparable Facility shall include any
National Laboratory or other Federally Funded Research and Development Center {FFRDC)}
as identified by federal regulation. The duties and responsibilities of the Subcommittee,
and the plenary authority delegated to it by the Board, are as-set forth as follows.

1. Purpose. In support of the Academic and Student Affairs Committee (the “related
Standing Committee”), the National Laboratoriesy Oversight-Subcommittee shall be
wel-infermed-abeut-consider, make recommendations, and act pursuant to delegated

authority on matters pertaining to the research and other activities of the Lawrence
Berkeley National Laboratory, the Lawrence Livermore National Laboratory, the Los
Alamos National Laboratory, and any other National Laboratory or Comparable Facility
and any affiliated business entity holding a prime contract to manage and operate a
National Laboratory or Comparable Facility.

2. Membership/Terms of Service: The identity, appointment and terms of service of
Subcommittee members shall be as specified in Bylaws 25.3 through 25.5.
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5.

Delegated Authority. The Subcommittee shall have plenary authority to approve the

following matters which, on approval, shall require no further action or authorization
from the Board, the related Standing Committee or any other committee. Unless
otherwise specified, any approval authority for these matters that falls outside
parameters expressly reserved to the Board or a Committee is delegated to the
President.

e Making any cardinal change to a prime contract to manage and operate a National
Laboratory or other Comparable Facility.
e+—Allocation of the annual fee earned by the University from an affiliated business

entity formed to manage and operate any National Laboratory or Comparable
Facility.

Other Oversight Responsibilities. In addition to the authority delegated to the
Committeeautherity described above, and to the extent not otherwise within such
authority, the charge of the Subcommittee shall include reviewing and making
recommendations to the related Standing Committee with regard to the following
matters and/or with regard to the following areas of the University’s business:

e The University’s participation in any solicitation for or contract to manage and
operate a National Laboratory or Comparable Facility.

e The University’s participation in any business entity formed to manage and operate
a National Laboratory or other Comparable Facility

e Oversight of relationships between and among the University, the Department of
Energy, the National Nuclear Security Administration, other pertinent state and
federal authorities, and any business partners and business entities with
responsibility for management and operation of a National Laboratory or
Comparable Facility

Reporting. In addition to the reports required under Bylaw 25.8, the Subcommittee shall
report to the related Standing Committee any material developments in the operation
of the National Laboratories or Comparable Facilities, including those that concern the
health and safety of laboratory personnel or the surrounding communities, those that
have the potential to expose the University to financial loss, those that have the
potential materially to impact fees earned by the University for management and
operation of a National Laboratory or Comparable Facility, and/or those that have the
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potential to adversely impact the University’s relationship with state or federal
authorities or University business partners.
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Appendix B - Charter of the Compliance and Audit Committee

A Purpose. The Compliance and Audit Committee shall be-wel-infermed-abeout—provide
strategic direction and oversight, and-make recommendations to the Board, and take action
pursuant to delegated authority, on Universitypelieymatters pertaining to the quality and
integrity of the University’s financial reporting systems and controls; the qualifications,
performance and independence of the University’s independent financial auditor; the
function and performance of the University’s compliance, internal audit and risk
management programs; and the University’s commitment to meeting all applicable legal,
regulatory and policy requirements.

B. Membership/Terms of Service. The identity, appointment and terms of service of
Committee members shall be as specified in Bylaws 24.4 through 24.6, except that neither
the President of the University nor the Chief Financial Officer of the University shall be
eligible to serve on the Committee. The Committee may include non-voting advisory
members (in addition to Chancellors) with expertise relevant to the work of the Committee.

C. Delegated Authority. The Committee shall have plenary authority to approve the following
matters which, on approval, shall require no further action or authorization from the Board

or any other committee. Unless—etherwise-specified—any—approvalauthorityforthese

7
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e Approval of the audit scope and plan of the independent financial auditor
e Approval of the annual internal audit and compliance plans
o Approval of litigation settlements and other settlements of disputed claimsin which the
amounts paid, or the amounts compromised on monies owed, is between S1
millionNSERT and S5 millionHNSERF
o For settlements over S5 million, or where the settlement involves significant
questions of University policy, or where the agreement is with an Officer of the
University or an Officer of the Corporation, the Committee shall make
recommendations for Board approval
o For settlements less than S1 million, approval authority shall be determined
pursuant to Regents policy

D. Other Oversight Responsibilities. In addition to the authority delegated to the
Committeeauthority described above, and to the extent not otherwise within such
authority, the charge of the Committee shall include reviewing and making
recommendations to the Board with regard to the following matters and/or with regardto
the following areas of the University’s business:
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e Monitoring University compliance with applicable laws, regulations and policies,
including those concerning conflicts of interest and financial disclosure, those
presenting a risk of a material financial impact to the University, and those relating to
the University’s policies prohibiting discrimination and harassment.

e Developing and implementing the University’s compliance program

e Developing an effective program for receiving, monitoring and investigating complaints
of alleged improper governmental activities (i.e. a “whistleblower” program)

e Operational risk management enterprise wide

e Cyber security risks and management response

e Establishing the University’s internal audit program

e Establishing an effective environmental health and safety program

e Responding to external inquiries such as state and federal regulatory investigations and
audits

e Litigation settlements and other settlements of disputed claims

e Monitoring and assuring control environment related to financial controls, operational
controls, legal compliance and risk management are effective

e Developing and implementing corrective actions for identified deficiencies in financial
controls or legal compliance

e Appointment and compensation of the Chief Compliance and Audit Officer, who
oversees the compliance and audit functions of the University

e Theappointment of the external independent financial auditor, the external audit plan
and the general delivery of these services

e Resolving any disputes between the independent financial auditor and management

e Assuring that the independent financial auditor has access to the Committee for
independent discussions, where appropriate

e Overseeing development and regular review of the University’s ethics policies and
statements of ethical principles

The assignment of responsibility to a Standing Committee signifies the Committee to which
matters otherwise appropriate for Board consideration generally will be referred and does
not create an independent obligation to present a matter to the Board or to a Committee.

Independent Experts. The Committee shall have the authority to retain independent legal
counsel, following consultation with the General Counsel, and to retain other independent
experts, as necessary to conduct the business of the Committee.
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Appendix C - Charter of the Finance and Capital Strategies Committee

A Purpose. The Finance and Capital Strategies Committee shall be-well-informed-about;
provide strategic direction and oversight, and-make recommendations to the Board, and
take action pursuant to delegated authority, on Universitypelieymatters pertaining to the
University’s fiscal and financial affairs, business operations, land use, and capital facilities
and strategies.

B. Membership/Terms of Service: The identity, appointment and terms of service of
Committee members shall be as specified in Bylaws 24.4 through 24.6.

loeati y

D.C.  Other Oversight Responsibilities. In addition to the authority delegated to the Committee
autherity described above (if any), and to the extent not otherwise within such authority,
the charge of the Committee shall include reviewing and making recommendations to the
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Board with regard to the following matters and/or with regard to the following areas of the
University’s business:

e Expenditures and appropriation of funds

e Cash management

e Bank accounts and banking relationships

e External financing

e Capital Financial Plans (e.g. 10 Year Capital Financial Plan)
e Capital planning and capital budget requests

7 ’ 7 7

e University Budget and planning

State Budget requests

Review of operating and capital budgets on a campus by campus basis
Indirect cost recovery

e Financial Performance of Insurance programs.

Captive insurance affiliates and programs

e Procurement

o Significant financial programs (e.g. Fiat Lux, Procurement, asset management)
e large-scale enterprise systems (e.g. UC PATH)

e Annual valuations for UCRP and the retiree health program

e University Investments

e Real estate sales, purchases and leases, easements, licenses, mineral rights
Physical design framework

Design approvals

Facilities Operations

Long Range Development Plans (LRDPs) and environmental policy matters
e Energy matters

Sustainability matters

The assignment of responsibility to a Standing Committee signifies the Committee to which
matters otherwise appropriate for Board consideration generally will be referred and does
not create an independent obligation to present a matter to the Board or to a Committee.

ED. Consultation with Other Committees. The Committee shall shalk-consult with the
Chair of the National Laboratories Subcommittee in advance of, or concurrent with,
consideration, recommendation, or approval, of projects of strategic importance to the
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EE.

National Laboratories. The Committee shall consult with the Health Services Committee on
plans for improvements and capital improvement requests involving UC Health or any of its
components prior to or concurrent with consideration, recommendation, or approval by
the Finance and Capital Strategies Committee. This requirement applies only to those
capital projects that are related to patient care or research, or are otherwise of strategic
importance to UC Health.

Investments Subcommittee. The Committee hereby establishes the Investments

Subcommittee to assist the Committee in discharging its oversight responsibilities with
regard to University investments. The duties and responsibilities of the Subcommittee, and
the plenary authority delegated to it by the Board, are as-set forth as follows.

1. Purpose. In support of the Finance and Capital Strategies Committee (the “related
Standing Committee”), the Investments Subcommittee shall be-wel-informed-about;
consider, make recommendations, and act pursuant to delegated authority on matters
pertaining to University investment strategy and operations, and pertaining to the
review and reporting of investment results.

2. Membership/Terms of Service. The identity, appointment and terms of service of
Subcommittee members shall be as specified in Bylaws 25.3 through 25.5.

3. Special Requirements for Members/Advisors. Except as specifically provided in this
Charter, neither the Subcommittee nor any of its members or advisors shall direct or
attempt to direct the University’s internal or external investment managers with regard
to the selection of specific investments, specific funds or specific investment managers.
The role and authority of such members and advisors shall be limited to providing
general direction though policy and to monitoring and reporting investment results.

4. Delegated Authority. The Subcommittee shall have plenary authority to approve the
following matters which, on approval, shall require no further action or authorization
from the Board, the related Standing Committee or any other committee. Unless
otherwise specified, any approval authority for these matters that falls outside
parameters expressly reserved to the Board or a Committee is delegated to the
President or the Chief Investment Officer, within their respective jurisdictions.

e Determination of asset classes
e Asset allocation policy

5. Other Oversight Responsibilities. In addition to the authority delegated to the
Committee-autherity described above, and to the extent not otherwise within such
authority, the charge of the Subcommittee shall include reviewing and making
recommendations to the related Standing Committee with regard to the following
matters and/or with regard to the following areas of the University’s business:
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e Investment policy and strategy

e Physical asset management (e.g. real estate held as investments)
e Investment accounts/custodian relationships

e Retirement system investments

e Endowment funds investments

e Short term and liquidity investments

e Investment operations

e Investment results and reporting

e Annual valuations for UCRP and the retiree health program

6. Expert Advisors. The Subcommittee shall have the authority to retain independent
investment experts and advisors, as necessary to conduct the business of the
Subcommittee. Any advisors not otherwise subject to University policy, shall be subject
to the laws and policies applicable to Regents governing compensation and
reimbursement of expenses, and shall be subject to conflict of interest disclosure and
recusal obligations as specified in the University’s Conflict of Interest Code and other
applicable policies.

7. Reporting. In addition to the reports required under Bylaw 25.8, the Subcommittee shall
report to the related Standing Committee any material developmentsin the University’s
investments operation and in the University’s investment portfolio.

Appendix C — Finance and Capital Page 38



Appendix D - Charter of the Governance and Compensation Committee

A. Purpose. The Governance and Compensation Committee shall-be-wel-informed-about;
provide strategic direction and oversight, and-make recommendations to the Board, and
take action pursuant to delegated authority, on Universitypehtey-matters pertaining to the
organization and management of the Board, pertaining to the appointment and
compensation of the University’s senior leadership, and pertaining to the development,
review and amendment of employee compensation and benefits programs and policies.

B. Membership and Terms of Service. The Committee shall consist of the President of the
Board, the Chair of the Board, the President of the University, and six other Regents,
appointed by the Chair of the Board, no later than March of each year for the ensuing year.

C. Delegated Authority. The Committee shall have plenary authority to approve the formation
of Subcommittees, appointment of Subcommittee members, and the portion of a
Committee Charter governing a Subcommittee except that any delegation of authoritytoa
Subcommittee or change in pIenary authorlty delegated to a Subcommlttee shall be
approved by the Board

D. Board Leadership and Committee Assignments. The Committee shall be responsible for
presenting to the Board no later than May of each fiscal year a slate of candidates for Chair
and Vice Chair of the Board, Chair and Vice Chair of each Standing Committee, and the
remaining members of each Standing Committee (except the Governance and

Compensation Committee, whose members serveinan-exofficio-capacityare selected by
the Chalr of the Board) for the following fiscal year. —The—sJ-a%e—&ha—I—l—mel—&de—a—eandma%e-ﬁeF

E. Other Oversight Responsibilities. In addition to the authority and responsibilities described
above, the charge of the Committee shall include reviewing and making recommendations
to the Board with regard to the following matters and/or with regard to the following areas
of the University’s business:
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e Review and amendment of the University’s Bylaws, Regents Policies and other
governing documents

e Formation and organization of the Board’s Standing Committees, subcommittees and
special committees, and development of committee charters

e Appointments in Board leadership or on Board committees

e Review and oversight of the Board code of conduct and other Board policies

e Oversight of member compliance with laws, regulations and University policy

e Development of Board training and performance assessment programs

e Development of Board meeting and other processes

e Appointment and assessment of University senior leadership, in accordance with
University policy

e Approval of senior executive compensation, in accordance with University policy

e Review of University compensation and benefit plans and programs

e Development of compensation benchmarks and other tools to assess the efficiency and
competitiveness of the University’s compensation and benefits plans and programs

e Oversight of University collective bargaining practices

e Assuring that appropriate subject matter expertise is available to the Board and its
Committees

e Recommending to the Board procedures to consider any allegation that a Regent,
Committee member, Regent Designate or advisor to a Board Committee has not
fulfilled their duties as set forth in University Bylaws, policy or applicable law; to
implement appropriate response(s) when such allegation is found to have merit, and to
determine levels of authority to act on such matters.

The assignment of responsibility to a Standing Committee signifies the Committee to which
matters otherwise appropriate for Board consideration generally will be referred and does
not create an independent obligation to present a matter to the Board or to a Committee.

Consultation With Other Committee Chairs on Compensation Matters. The Governance

and Compensation Committee shall consult with the Chairs of other Standing
Committees or Subcommittees, as appropriate, in making determinations and
recommendations regarding the appointment and compensation of employees within
the jurisdiction of those other committees.
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Appendix E - Charter of the Health Services Committee

A. Purpose. The Health Services Committee shall be-wel-informed-abeout-provide strategic
direction and oversight, and-make recommendations to the Board, and take action
pursuant to delegated authority, on Universitypelieymatters pertaining to the University’s
health professions schools, academic health centers, health systems, non-hospital clinics
and student health and counseling centers (“UC Health”).

B. Membership. The Committee shall consist of sixteen members, constituted as follows:

e The President of the Board, serving in an ex officio capacity

e The Chair of the Board, serving in an ex officio capacity

e The President of the University, serving in an ex officio capacity

e A member of the Regents Finance and Capital Strategies Committee

e A member of the Regents Governance and Compensation Committee

e Three other Regents

e Thesenior executive in the Office of the President charged with overseeing UC Health,
serving in an ex officio capacity

e Two Chancellors of University of California campuses

e One member in good standing of the Academic Senate, holding a clinical appointment
at one of the University’s schools of medicine

e Four additional advisory members, demonstrating expertise in health care delivery
management, academic health services, health care mergers and acquisitions or other
relevant expertise

C. Appointment. Except for ex officio members, all members of the Committee, and those
chosen to serve as Chair and Vice Chair, shall be nominated by the Governance and
Compensation Committee, and approved by the Board. Candidates for the Chancellor,
Academic Senate, and Advisory Member positions on the Committee shall be forwarded for
consideration to the Governance and Compensation Committee by the President of the
University.

D. Term. Unless otherwise specified by action of the Board, voting members of the
Committee, other than ex officio members, shall be appointed for a term of one year.
Advisory members may serve for such terms as recommended by the Governance and
Compensation Committee, and approved by the Board, and shall not be subject to any term
limits.

E. Voting and Quorum. Only the Regent members of the Committee shall be permitted to vote
on Committee business. Nonvoting members may be permitted to participatein all respects
on matters brought before the Committee, except for participating in the vote. A quorum of
the Committee shall be four Regent members.
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Special Requirements for Chancellors/Advisory Members. A Chancellor member of the
Committee shall be permitted to participate on a matter primarily affecting or benefitting
their campus only to the extent of presenting or assisting in the presentation of the matter
to the Committee, and shall not otherwise participate in the Committee’s deliberations.
This limitation shall not apply when the matter is expected to affect or benefit all or
substantially all UC Health campuses.

Delegated Authority Over Transactions.

1. General Delegation: Subject to the limitations and other requirements specified
below, the Committee shall have plenary authority to approve the following UC
Health business transactions, which, on approval, shall require no further action or
authorization from the Board or any other committee:

e alliances and affiliations involving University financial commitments, use of the
University’s name, research resources, and the University’s reputation;

e acquisitions of physician practices, hospitals and other facilities and clinics and
ancillary services providers;

e participation or membership in joint ventures, partnerships, corporations or
other business entities; and

e other business transactions primarily arising from or serving the programs or
services of UC Health.

2. Further Delegation: With review and approval of the Chair or Vice Chair of the
Health Services Committee, the President may approve any UC Health transaction
that can reasonably be anticipated to commit or generate no more than the lesser
of (i) 1.5% of the relevant Medical Center's annual operating revenue for the
previous fiscal year, or (i) $25 million and when combined with other transactions
approved by the President for a particular Health Center in the current fiscal year,
would reasonably be anticipated to commit or generate no more than the lesser of
(i) 3% of the relevant Health Center's annual operating revenue for the previous
fiscal year, or (ii) S50 million; nor to any transaction involving more than one
Medical Center.

3. Exclusions From Delegations:

e When a transaction is predominantly (by revenue committed or generated) a
real estate transaction; or

e when a transaction includes issuance of debt; or

e when a transaction is anticipated to generate or commit more than 3% of the
annual operating revenue of the sponsoring health center(s), as reflected inthe
audited financial statement(s) for the most recent fiscal year; or

e when a transaction, when combined with the value of other transactions
approved by the Committee in the current fiscal year, reasonably is anticipated
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to generate or commit more than 5% of the annual operating revenue of the
sponsoring health center(s), as reflected in the audited financial statements for
the most recent fiscal year.

H. Delegated Authority Over Appointments and Compensation.

1. When the appointment of or compensation for an employee serving UC Health or
any of its components, whose compensation is paid solely from sources other than
State general fund support to the University, otherwise requires approval from the
Regents or a Committee of the Regents, the Health Services Committee may review
and approve such appointment and/or compensation without further Regents
action.

2. The Committee shall develop a benchmarking framework for use in evaluating
compensation proposals that may be approved under the authority delegated in
paragraph H(1). The benchmarking framework shall identify peer institutions
against which UC Health competes for high level positions and identify external
salary data for positions comparable to those that may be approved by the
Committee. The benchmarking framework shall be reviewed and approved by the
Health Services Committee and the Governance and Compensation Committee at
least every two (2) years.

I Other Oversight Responsibilities. In addition to the authority described above, the
Committee may review and make recommendations with regard to the following matters
and/or with regard to the following areas of the University’s business:

e The general operation of UC Health

e Functions and operations of the governing body of each of the academic health centers

e Systemwide or regional UC Health initiatives

e Patient care and the cost, quality and accessibility of service

e Development of health system performance dashboards

e Strategic plans and budgets for UC Health

e Issuance of debt that may affect UC Health clinical strategy

e Real estate transactions that may affect UC Health clinical strategy

e Capital improvements that may affect UC Health clinical strategy

o The Health Services Committee shall consider proposals for plans for

improvements and capital improvement requests involving UC Health or any
of its components prior to or concurrent with consideration,
recommendation, or approval by the Finance and Capital Strategies
Committee. This requirement applies only to those capital projects that are
related to patient care or research, or are otherwise of strategic importance
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to UC Health.

e Health system acquisitions, affiliations and alliances (for matters not covered by the
Committee’s delegated authority)

e Health system procurement

e Health system appointments and compensation (for matters not covered by the
Committee’s delegated authority)

e Health system incentive compensation programs

e Participation in government health care programs and contracts with private health
plans

e University health benefits self-insurance programs under UC Health (e.g., UC Care)

e Healthinformation privacy,aa¢ security and data protection

e Regulatory compliance

e All other matters significantly affecting UC Health

The assignment of responsibility to a Standing Committee signifies the Committee to which
matters otherwise appropriate for Board consideration generally will be referred and does
not create an independent obligation to present a matter to the Board or to a Committee.

Administrative Committees. Notwithstanding any other University policy, the Regent
members of the Committee shall be permitted to serve on committees or work groups
established by the President of the University or other University administrators for the
conduct of the business of UC Health.

Reporting. In addition to the reports required under Bylaw 24.11, the Committee shall
deliver to the Board the following reports, which may be in writing, on at least an annual
basis:

e The UC Health strategic plan and budget

e Areport on the status of the University student health and counseling centers

e A report on the status of all health system transactions approved under the
Committee’s delegated authority during the previous three years
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Appendix F - Charter of the Public Engagement and Development Committee

A. Purpose. The Public Engagement and Development Committee shall be-well-infermed
abeut-provide strategic direction and oversight, and-make recommendations tothe Board,
and take action pursuant to delegated authority, on Yniversitypolieymatters pertaining to
the University’s engagement with key constituents, fundraising, and the development of
effective advocacy programs for University stakeholders.

B. Membership/Terms of Service: The identity, appointment and terms of service of
Committee members shall be as specified in Bylaws 24.4 through 24.6.

C. Delegated Authority. The Committee shall have plenary authority to endorse the
commencement of fundraising campaigns above $250 million, which, on approval, shall
require no further action or authorization from the Board or any other Committee. Unless
otherwise specified, any approval authority for these matters that falls outside parameters
expressly reserved to the Board or a Committee is delegated to the President.

D. Other Oversight Responsibilities. In addition to the authority delegated to the
Committeeautherity described above, the charge of the Committee shall include reviewing
and making recommendations to the Board with regard to the following matters and/or
with regard to the following areas of the University’s business:

e Legislative priorities and advocacy

e University ballot endorsements and/or positions on public policy
e Public awareness priorities

e Campus fundraising campaigns and giving programs

e Alumnirelations

The assignment of responsibility to a Standing Committee signifies the Committee to which
matters otherwise appropriate for Board consideration generally will be referred and does
not create an independent obligation to present a matter to the Board or to a Committee.
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