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SUPERIOR COURT OF NEW JERSEY
LAW DIVISION
HUDSON COUNTY

THE TRUSTEES OF THE STEVENS
INSTITUTE OF TECHNOLOGY

Plaintiff, DOCKET NO. HU-C-l J 5-09

v.

ANE MILGRAM IN HER OFFICIA
CAPACITY AS ATTORNY GENRAL
OF THE STATE OF NEW JERSEY,

Defendat.

AN MIGRA, ATIORNY
GENERA OF NEW JERSEY, on behalf
of her offce, and the STATE OF NEW
JERSEY,

SUPERIOR COURT OF NEW JERSEY
CHANCERY DIVISION
HUDSON COUNTY

Plaitiff, DOCKET NO. HUn-C- i i 4-09

v.

CIVI ACTION
THE TRUSTEES OF TH STEVENS
INSTITUTE OF TECHNOLOGY, a New
Jersey nonprofit corporation, HAROLD J.
RAVECHÉ, LAWRENCE T. BABBIO,
etc.

FINAL CONSENT JUDGMENT

Defendants.

mis MATTR being jointly opeed by the Trutees of the Stevens Intute of
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Lawrence T. Babbio ("Mr. Babbio") and Ane Milgr, Attorney General of New Jersey,,l'

the State of New Jersey (collectively, the "State;') (collecvely, the "Parties") under R. 4:42-t,'. I.
for entr of a Final Consent Judgment ("Consnt Judgent'') resolving al matters between ~e:
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. ¡~. .WHREAS the Pares have engaged in negotiations and discusions afr the State ~d
I; .-

Steven fied civil complaints on numerous issues concerng governce reform and tre~ent

'.of certain chartable assets; and I¡
i.- .

WHREAS Stevens, a distigushed instute of higher education enj oying a 140-ye~
¡."

histry of improving the use and undersdi of tehnology. places the highest importcel:6n
j'.

i
integrty in all aspects of the Institute's life, an understads tht Stevens will benefit from ar

f.review and evaluation of Stevens' goverance policies and procedurs to ensur that Steven~' .
v
.,

progrs are consistnt with the goal ofintegrity in all aspects of the Institute's fife; an 1:
!,:

WHREAS Stevens commenced a review and evaluation of its governce policies nad
, .
1. .
i'.procedures in advance of ths litigation and has undertaken signficat and important revisiorf. to

its goverce policies and procedures to best ensure that Stevens is meeting its high sta~

of integrity; and

WHREAS the Pares have agree on additional reforms to Stevens' governance

policies and procedurs, which ar contaied in ths Consent Judgment, and

WHREAS Stevens has ageed to promptly tae al necessar and appropriat actions,

including without limitation amending Stevens' Charer, By.laws, Co~tt Charers, and :

other documents defig Stevens' governance practices ("Governce nocuments"), to

implement the reform in this Consent Judgment for the purose of improving and enhcing'the

governce and management of Stevens, its Board ofTtus, and the various Board

commttees; and

WHREAS the Stevens Board (the "Stevens Board" or "Board" or "Boar of TrusIe")

recognzes nr. Raveché' s contrbutions to Stevens over the year and his work to rase the

visibilty of the Institute. and wishes for hi to const v.ith the Institute in the futue;. and
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WHERES the Pares have reached an amicale agement resolving the issues in :

controversy and concluding this action without tral, adjudication, or any adssion of liabiltty or

unawful conduct by any Par. The Pares enter into the Consent Judgment to avoid the

expnses and uncertainty associated with fuer litigation The Paries acknowledge tht the

resolution of ths case and the mutu releases, injunctve relief, undertngs, mutu promiSes

and other obligations provided for in th Consent Judgment constitute suffcient considerati~n.

IT is HEREBY ORDERED, ADJDGED AND AGREED AS FOLLOWS:

A. JURISDICTION

1. The Paries adt jurisdiction of ths Cour over the Pares for the purse of enteg

into this Consent Judgment. The Cour retas jursdiction for the purose of enbling the Pames

to apply to ths Cour at any time, for such fuer orders and relief as may be necessar for the

constrction, modification, enforcement, execution, or satisfaction of ths Consent Judgment.

B. EFFECTVE DATE

1. Ths Consent Judgent shall be effective on the date that it is entered with the Cotm

("Effective Date").

C. STEVENS GOVERNANCE AN MAAGEMENT

1. Board Governance. The Board of Trutees shall tae and implement the followi$

actions with respect to Board membership and governce;

a. With thrt days of the Effective Date, the Board shal commence the process

of amending Stevens' charr and/or by-laws to provide that a trtee having served J 2 years on

the Board and having reached age 72 shal, at the conclúsion of the Board's sprg regular

meeting, no longer continue as a voting member of the Bo ar but may be elected "True

Emeritu," a non-votig member of the Board. Emeritu Trutes retai the right to parcipate
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in all Board and commtte meetings in a non-votig capity and subject to such fuer

limitations as stated in ths Consent Judgment.

b. The Boar sha amend Steven' charer and/or by-laws to provide tht thre

shall be a mamum i 5-year tenn for the Chair of the Board and Vice-Chaen of the

Board. Any trstee is eligible thereafter to be elected to serve as Chainnan or a Vice-Chaian

who has not served in those positions durg the two-year penod preceding the electon.

c. The Board shall amend Stevens' chaer and/or by-laws to provide tht the.

entire Board wil be vested '\ith exclusive power and/or obligated to:

I. Approve the contrct and arual compensation of the President;

2. Approve the salar of the five other employees with the highest anual

tota compensation;

3. Review all finacial results at every Board meeting;

4. Approve the anual budget, any chages to the spending rate of the

general endowment, and any amendments to th Investment Policy of the endowment;

5. Revew the annual IRS Form 990 submission;

6. Meet with the exteral auditor anuay;

7. Review the intern control letters of the extern autor and any

material weakesses and signficant contrl deficiencies identified by the extrn audtor;

8. Review the perfonnce and asset allocation of the endowment

anualy;
.

9. Estalish an orientation and education progra for new trtees;

i O. Prepare anua assessments of commttees and Board performance;
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11. Elect Chairson, Vice-Charsons, committe members,

committee chais, new trstees, and Emeritu Trustes based on the recmmendation of the

Nominatig and Governce Committ; and

12. Meet in executive session at each Board meeting in the absence of any

Stevens employees or offcers.

d. The Board shal engage the following consultats: a nationaly recognzed

board governance consultat to recommend other changes tht are apoprate to achieve best

. practices for Stevens; an Audt Commttee consultat, who also may serve as the chair of 
the

Audt Committee, to review and oversee the Commttee's and Offce of Finance's processes and

procedures; and a independent compenstion consultat.

e. Withn thrt days of the Effectve Date, the Board shall commence the process

of amendig Stevens' by-laws to provide tht the President sha not be a votig membe of 
the

Board, but may paricipate in Board and committe meeings in a non-voting capacity.

f. Within thirty days of the Effective Date, the Board shal commence the process

of amending Stevens' by-laws to provide that neither the Charman ViceChairmen~ nor any

member of the Executive Commttee shall serve as the chai of any committe or sub-mmitt

(other tha the recnstituted Executive Committe).

2. Commtte Governce. With thirt days of the Effective Date, the Board of

Trustees shal commence the process of amending Stevens' by-laws to implement the following

actions with respect to the membership an governace of the commttees listed in parph 4

hereof:

a. All commttees shl include at least four trtees and two faculty members.
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b. Commttee members' tenus shaH be lited to four years. A rotation shall be

accomplished by one trstee leaving the commttee each year and one faculty member leaving

the committee every two years. Intial term may be adjusted in order to establish the anua

rotation.

c. Commttee charsl terms shall be limted to terms of four year, except when

the chair is a non-trstee professional. Commttee chairs may be re-electe two years afr the

end of a term.

d. Committee members may rejoin a committ after two years.

e. Subject to Board apoval, committee shall prepare and adopt chars

detaing responsibilties, meet requirements, dutes, membership, and other issues consistnt

with this Consent Judgment.

f. Commttees shal complete self-evaluation reviews at least every two year~

g. Committees shall prepare or caue to be prepared complete, detaled and

acurate minutes for each commttee meeting and all sub-committees. The minuts, which wil

reflect discussions and decisions, mus be submitted to the entire Board at its next meeting or

with the tie required under N.J.S.A. 15A:6-9.

h. In the event of any unesolved dispute between a majority of trstees on a

commtte and a trte who wa engaged or compenated to serve on that committe due to his

or her expertse. the dispute shall be submitted to the entire Board for a vote.

3. Executive Committe. Withn thi days of the Effective nate. the Board shl

commence the process of amending Stevens' char and/or by-laws to recnstitute and

reorganize the Executive Committe to serve as an advisory group to the Board with no power or
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authority to ac or approve any mattr on behalf of or in the nae of the Board or Stevens or to

otherwse exercise any Board powers.

a. Th renstituted Executive Committee will propose a chaer for the entire

Boad's approval that includes the followig duties and responsibilties:

i. advising the Board and other commttees on varous mattrs;

2. lending support, expertise, experience and/or assistance to varous
Board or commtte effort and actvities (e.g., fudraisin activities); and

3. engaging an in-house secretar to record minutes an decisions.

b. No member of the Executive Commttee may serve as a cha or co-chair of

any other committee or sub-committee.

c. In addition to the existin members of the Board's curnt Executive

Commttee, the Boar may nae other membe to the recnsituted Executive Committee.

4. Oter Committees. On or before July 1.2010, the Board of Trutees shal amend

Stevens' Governance Documents to implement th followig actions with respect to Bod

committes:

a. Audit Commtte. The Audit Commttee shall engage a professional with

appropriate finacial expertse to serve as a trtee and cha the Commtte. The Commtt's

char shll stte its responsibilties and powers, which shal include, but not be limted to, the

following: (1) engaging and interfacing with the extern audtor; (2) reviewig and approving

al finacial sttements; (3) reviewing the internl and finacial controls; (4) reviewing

accounting chages; (5) reviewig Form 9908 and other requied goverenta filings; (6)

approvig policies for approval of expenses, includg pre-autorization, documentation

requiments and approval schedules; and (7) conductig an anual audit of all expenses of the

President and the other five most highy compensated Stevens employees.
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b. Hum Resources and Compensation Commttee. The Human Resources and

Compensation Committe sha engage an indepndent consultant to advise the Board on

establishing a peer group and a compenstion policy, includng perormance metcs for the

President and other top five compenste employees. The Commttee shall have a charr that

will set out its fuctions, including but not limted to: (1) estlishing a formal objective process

to decide compensation; (2) establishing a revised process to review perfonnance results; (3)

eslishing a presidential evaluaion process; (4) establishig procedures to review anualy all

evaluations withthe Board; (5) reviewig succession planng; (6) reviewing and recommending

to the Board a policy on loans to Stevens staff; (7) reviewig and recommending to the Board the

contrct and anua compensation of the President; (8) reviewig and recommendig to the

Board the anua compenstion of the President and the other five most highly compensate

employees; and (9) approvi the saar of other top offcer.

c. Nominating and Governance Commtte. The chaer of the Nominating and

Governance Commttee shall state its responsibilties and powers. whch sha include, but not be

limited to, the following: (1) proposing candidates for the positions of Cha, Vice-

Chaien. commttee members, commtte chas, new trtees, and Emertus Trutees to the

enti Board for its approval and election; (2) reviewin and submitting an committ chars to

the Board for approval; (3) reviewig all commttee self-evaluation results and recommending

any chages to the Board; and (4) reviewi all trstee confict of interest statements and

recommending approval and/or action to the Board.

d. Investent Committee. The Investment Commttee shall engage a non~trstee

professiona investment advisor or advisors to assist in the determnation of the proper asset

alloction taget and investment policy for Stevens' endowment's investment portolio, and to
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evaluate outide portolio mangers' performance versus a peer group and accepte benchmarks.

The char of the Commttee shall state its responsibilities and powers, which shal include, but

not be limited to, the folIoV''Íng: (1) monitoring and evaluating the asset allocation and the

inves1ent performance of the endowments investent portolio, and reguarly reprtng on

these issues to the Board; (2) disclosin the endowment's investment portfolio's performance at

the end of each fiscal year on Stevens' website; (3) recommending chages to the spending rate

of the general endowment for the entie Board's approval; an (4) overeing the distbution of

fuds from individual endowment funds.

5. General Provisions. The Board of Trutees shall take and implement the followig

other actons:

a. The Boar's resolutions, includi those of October 2, 2009 and subsequent,

relatig to governance and other reform sha be integrte into Stevens' Governance

nocuments, includig its charr and/or by-laws, as appropriate.

b. The Audit Committe sh exercise finacial control over Stevens, including

its Offce of Finance, unti it or the entire Board delegates such powers to an appropriate offce.

c. The Board and Dr. Raveché will agree upon terms for the ful satisfaction of

Dr. Raveché's outstding mortgage to Stevens. Those terms wil includ, among otherten

ageed to by Stevens and Dr. Raveché, full satisfaction of the mortgage by July l, 2014.

d. The Board shal conduct a limited accointig for the followi retrcted

assets: (1) Taylor Tru; (2) fuds supportg endowed chas and endowed professorships; and

(3) endowment fuds with a curent fair market value greater th $2,000,000.00. The limited

accunting must include: (1) a review of the historic application of accuntig and con1rol

meaes to these restcted assets since 2004 and recommendations regardig changes necss'
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to enhce accountabilty and performce for thes assets; and (2) a report to the Audit

Committee for each fud supportg an endowed char an or professorship with the informion

requird under Setion 6(e) of Stevens' curnt "Policy on Endowe Cha & Professorships";

and (3) a report to the Audit Commtte regarding the processes empLoyed when the investment

portolios of the Taylor Trut wer pooled with the general endowment, the effect of such

pooling and recommendations, if any, on remedial actions.

e. Stevens will hie an in-house counl. The in-house counsel position will

include al powers and duties associated with the in-house counel position baed on an analysi

of several comparable institutions.

f. Stevens shal designate an in-house secretay with responsibilty for

preparation and maitenace of al llutes and records of the Board and each committe and

sub~committe, which secretary shal be answerable to the Board.

g. With thrty days of the Effective Date, the Board shall commence the process

of amendig Stevens' by-laws to provide that Steven wil not mae any new loan to or act as a

guantor on behaf of any offcers.

h. By no later than six monts from the Effective Date, the Board shall approve a

Donors' Bil of Rights, which must be posted on Steven' website and include, at the leat, the

pledges included in the Donors' Bil of Rights of the Council for Advancement and Support of

Educaion.

i. By no later that six months from the Effective Date, the Board shall approve a

"Gi Acceptance Policy," meaning policies/guidelines governng accetace of gi recived by

Stevens.
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