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Expectations of university boards and leadership have evolved significantly in recent years.*
Reputational impact is far greater in the digital age, where social media and instant
communication add velocity and dissonance to any potential crisis. Expectations of institutions
to ensure the success and safety of students are growing?, and fundamental questions around
freedom of expression and inclusive communities abound.® The value of higher education is
being fundamentally questioned?; institutions are under significant financial stress.®

The governing board of an institution of higher education operates as the final institutional
authority.® This means that the governing board is legally responsible for fiduciary oversight of
the institution’ and all institutional policies and practices are derived from, and subject to, the
governing board’s authority.® Governing board members bear major and ultimate
responsibilities as fiduciaries of the college or university they serve.® To ensure that governing
boards devote sufficient time and effort to fulfilling their fiduciary obligations, individual board
members have legal duties which make them accountable for the risks and liabilities involved in
operating the institution.®

Recent legal activity directed at institutions of higher education — e.g. Florida State University!?,
Hamilton College!?, Michigan State University'3, Dartmouth'* — demonstrates the importance
of board engagement, and of close attention to fulfilling their legal duties and responsibilities.
This includes the responsibility to continuously improve their oversight in accordance with best
practices.

In response to this changing external environment, WPI’s trustees have committed to
improving governance at WPI. They also seek to address concerns that have surfaced through
internal work on managing risks, and while working on key policies and initiatives between the
board, administration, and faculty. These interactions have highlighted a lack of clarity
regarding roles, decision-making responsibility, and consultation processes on campus. The
Board has resolved to do our part to provide needed clarity, and support the creation of
processes to advance the effective and inclusive collaboration needed to ensure the University
is appropriately responsive to both opportunities and threats.

As a result of these concerns, and recognizing the critical role the governing board has in
addressing them, WPI’s board has recently devoted considerable effort to the task of improving
governance. While the changes to WPI’s bylaws are viewed as a key component of the board’s
approach to fulfilling their responsibility'®, they are only the latest step in a broader set of
board activities in recent years aimed at improving governance. Appropriately, these actions
initially focused on the work of the board itself. Actions taken over the past two years include:

e Conducting a self-assessment, which identified areas for improvement at the
board and committee level

e Hiring a General Counsel to act as a professional Secretary of the Corporation to
help strengthen WPI’s approach to governance and issues management



e Establishing task forces on key issues identified as gaps in their current work
(Public Affairs and IT)

e Updating committee charters and membership

e Benchmarking and deploying best practices in risk identification and
management, and regularly discussing mitigation of key institutional risks in
appropriate board committees

e Instituting rigorous executive sessions for the Trustees where critical risks and
issues that have impact across the work of board committees are discussed

e Requiring that the President and leadership team share with Trustees any and all
issues that may result in reputational damage.

The next step in the board’s actions to improve governance has focused on WPI’s bylaws.
Enacting bylaws that define the institution’s governing principles and high-level practices is one
of the governing board’s most important tasks. Governing boards are responsible for
periodically reviewing and updating their bylaws in order to protect and position the university
for success in a regulatory, risk, and opportunity environment that is constantly changing.

In the summer of 2018, WPI’s governing board charged a group of trustees with reviewing
WPI’s bylaws, comparing our bylaws to those at peer and aspirant peer institutions, and
recommending bylaws changes the would both address board concerns and align WPl with
practices at other leading higher education institutions across the United States. Peer and peer
aspirant institutions whose bylaws were reviewed in this process included American University,
Brandeis University, Brown University, Carnegie Mellon University, Case Western Reserve,
Columbia University, Georgetown University, Johns Hopkins University, MIT, Princeton, RPI,
Tufts University, University of Chicago, University of Pennsylvania, and Yale.

The group charged with considering bylaws changes quickly discovered that although bylaws
varied among these institutions, the vast majority of these leading universities had bylaws
provisions that clearly articulated the roles and responsibilities for the positions — including
President, Provost, Deans and the Faculty —to whom governing boards delegate responsibility
to carry out the important work of the university.

Unlike peers, WPI’s bylaws were focused almost entirely on internal board operations and
procedures like the number of trustees, the number and name of board committees and how
meetings were to be noticed and conducted. WPI’s bylaws lacked any provisions defining the
roles and responsibilities for the Provost, the Academic Deans and the Faculty. The group
believed that the lack of guidance for these key roles posed substantial legal, reputational, and
operational risk for WPI, through propagating the lack of clarity on roles and decision making.

To address the gap in WPI’s current bylaws, over the summer and early fall of 2018 the group
drafted and discussed new provisions to be added to WPI’s bylaws, focused on clarifying



intended roles and responsibilities, as well as articulating the governing board’s strong
commitment to academic freedom and effective collaboration. Defining such roles at an
appropriate level in the bylaws is intended to help enable WPI to operate in a way that is
collaborative, inclusive and agile, respecting the critical roles of the governing board,
administration and faculty in collective stewardship of WPI.

The group presented its report and recommendations to the board of trustees in September
2018 and the board approved the changes to the bylaws on November 2, 2018. The board
looks forward to engagement with the faculty through the consultation process in the Spring of
2019, to increase mutual understanding, refine the pending bylaws changes, and advance our
goal of improving governance at WPI.
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