
UNIVERSITY OF CALIFORNIA

BERKELEY • DAVIS • IRViNE • LOS ANGELES • MERCED • RIVERSIDE • SAN DIEGO • SAN PRANCISCO SANTA BARBARA • SANTA CRUZ

1111 Franklin Street
Oakland, CA 94607-5200
Phone: (510) 987-9074
Fax: (510) 987-9086
http://www.ucop.edu

March 3, 2017

PERSONAL AND IN STRICT CONFIDENCE
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Dear Carol:

I am pleased to recommend to The Regents of the University of California (“University” or “UC”)
your appointment to the position of Chancellor for the University of California, Berkeley, subject
to Regental approval and effective on or about July 1, 2017.

As discussed, the following summarizes the terms and conditions of the job offer. If you agree
with these terms, please sign and return this letter to indicate your acceptance. Once approved, the
terms of your compensation, contained in this offer letter and as defined in The Regents’ 1993
Principles for Review of Executive Compensation, will be released to the public.

1. Classification of Employment

As Chancellor, your appointment will be part of the University’s Senior Management Group
(SMG) Program. The SMO Program is reserved for those administrative officers in whom the
executive management of the University is entrusted. Accordingly, the SMG Program is
governed by a particular set of personnel policies, in addition to the overall UC Personnel
Policies for Staff Members (PPSM). These detailed benefits policies and descriptions are
available on LJC Net, the UC website for human resources. The general list of SMG and other
policies, and the links to each specific policy, can be found at SMG ojjç and Personnel
Policies for Staff Members.

2. Base Salary

As we have discussed, your recommended base salary will be $500,000 annually, effective the date
of your appointment.

3 Housing

Pursuant to the Board of Regents policy on University-provided housing, as Chancellor, you will
be provided a University-owned or University-leased house and may live full-time in the
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accommodations and use such residence for University-related business functions, such as
entertaining University donors and visitors from academia, industry, and government. The policy
relating to this can be found at otcjdpia eduipolicies/7708 pdf If you
do not reside full-time in the University-provided housing, you may still use the residence for
University-related functions but will not receive any alternative housing arrangements and will be
responsible for your housing costs.

Your use of the residence will be for a wide range of official University-related purposes.
University funding is used for the maintenance and operation of the residence, including, if
necessary, the appointment of a staff member as Residence Manager. The proper uses of such
funding, however, must be appropriately documented and reported to ensure accountability for the
use of University resources, regardless of the source of the University funding (even if gift funds
provided to the University are used). The detailed annual reporting procedures are set forth in UC
Business and Finance Bulletin (1-45, which can be found at ttpi/policy.ucopeduI. Members of
your administrative staff are familiar with these procedures and will assist in the compilation of the
financial and statistical information. You will be required to certify the annual reports to ensure
that the reports reflect your personal review and affirmation.

Since the residence is considered a University facility, your use of the residence must also conform
to all University policies regarding the use of University facilities. To that end, for instance, the
use of a residence for political fundraising activities, even ifjust a dinner or reception, for a
particular candidate or in support of or in opposition to a particular ballot proposition is
inappropriate.

Capital improvement projects of a Chancellor’s residence under $25,000 require the prior approval
of the UC Executive Vice President and Chief Operating Officer. Capital improvement projects
between $25,000 to $5,000,000 require the prior approval of the President. And, capital
improvement projects greater than $5,000,000 require the prior approval of The Regents. In
approving projects, the approving authority must consider the need and extent of the improvements
and their benefit to the University. A list of such capital improvement projects will be reported to
The Regents.

4. Sick Leave and Vacation EIi&bilitv

Under the University-wide program applicable to all University employees and pursuant to the
Sick Leave Policy, you will accrue sick leave per the University policy.

Vacation accrual is in alignment with the Universitçjeavc1jçy.

5. Health, Welfare and Retirement Plans

In accepting this career appointment, you will comply with Regents’ Policy 7706, Reemployment
of UC Retired Employees Into Senior Management Group and StaffPositions, and will suspend
monthly retirement payments for the duration of your service as Chancellor. Upon the completion
of your tenure as Chancellor, you will re-retire and your retirement status, and all accompanying
benefits, will become active again.
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As you are being rehired into a career position and are suspending your UCRP monthly retirement
income, you have a choice of two different primary retirement benefit options during your
reemployment: Pension Choice or Savings Choice, You also may make voluntary contributions to
the Defined Contribution Plan, the 403(b) Plan, and the 457(b) Plan, subject to applicable U.S.
Internal Revenue Code requirements and limitations. If you elect Pension Choice, you will
become an active member of UCRP again and earn additional service credit. Because you were a
UCRP member before July 1, 2016, you would not be subject to the PEPRA maximum and would
not be eligible for supplemental contributions to the Defined Contribution plan under the Pension
Choice option. At the completion of your tenure as Chancellor, UCRP payments will be
recalculated under the terms of the Plan, based on the additional service credit, and will resume.
For either choice, you will be required to contribute to the cost of your retirement benefits.
Employee contributions under Pension Choice and SavIngs Choice are currently seven (7) percent
of qualified salary. You may wish to consult with your own financial advisor as to these matters
after you have reviewed these University materials.

You will be eligible to participate in the University’s Health & Welfare benefits, including Senior
Management Life Insurance and Executive Salary Continuation for Disability. With respect to
your health benefits, during your tenure as Chancellor, you will be required to suspend your
participation in the retiree health benefits program, and you may enroll in any health and welfare
plans for active employees. If you are covered by Medicare, any Medicare Part B reimbursement
will be suspended during your tenure as Chancellor. At the conclusion of your tenure as
Chancellor, your participation in the retiree medical benefits program will resume upon your re
retirement.

For any advice and assistance concerning your coverage under these University wide employee
benefit programs, please feel free to get in touch with Dwaine Duekett, Vice President, Human
Resources at (510) 987-0301. The Retirement Administration Service Center (RASC) at 800-888-
8267 also is available to assist you with any questions about suspending your UCRP or retiree
health benefits.

6.. Faculty Status and Sabbatical Leave

During your tenure as Chancellor, you will not accrue sabbatical credits because you do not have
an underlying faculty appointment but instead will remain a professor emerita. We have agreed
that upon your completion of your tenure as Chancellor, you will not take an administrative leave
with pay but rather will return to retiree status.

7. Administrative Fund Allocation

You will be entitled to an annual Administrative Fund allocation for official entertainment and
other purposes permitted by University policy and procedures. The amount of this fund is
established by The Regents on an annual basis and will be subject to the University’s accounting
procedures for administrative payments.

For future reference, three important University polices are as follows:



Carol Christ
March 3,2017
Page 4

• Policy regarding the Administrative Fund — UC Accounting Manual A-253-27
I//policvucop.eduJiiccouningmanual.htrn1

• Policies and Regulations Governing Travel — UC Business and Finance Bulletin G-28

• Official Entertainment — UC Business and Finance Bulletin BUS-79
fi1es/te-requirementsp4f

8. California Political Reform Act — Disclosure of Financial Interests Report

As Chancellor, you will be a designated official of the University for the purposes of the
application of the California Political Reform Act of 1974. As such, you will be required to
complete and file with the UC Office of General Counsel the Form 700 Report in which you will
need to provide a complete listing of your financial interests for transmittal to the California Fair
Political Practices Commission (FPPC), which will keep your reports on file as public documents.

The information you are legally required to provide falls into the following five categories:

a. Investments (separately for those with <10 percent ownership interest and those with >10
percent ownership interest)

b. Real Property (i.e., for investment purposes)
c. Income, Loans and Business Positions (e.g., consulting income; board

memberships/income)
d. Income as Gifts
e. Income as Travel Payments

You will be required to complete jm 700 twice within the first twelve months of your
service. First, you will be required to complete Form 700 within 30 days of assuming office.
Second, you will be required to complete Form 700 again no later than April 1 (and every April
I thereafter for the duration of your appointment).

The information on this website also describes:

• The circumstances in which you may be legally required to recuse yourself from
participation in any University decision-making process.

• The limitation of accepting not more than $420 in a given year from any single source in
benefits/gifts, in any combination of cash or in-kind instruments. If you wish, we can
provide you with an overview of the State law governing acceptance of gifts and benefits.

• The prohibition on the acceptance of an honorarium for the giving of a speech, delivering a
paper, or attending a conference.

• The penalties for late filings.

The restrictions on employment in certain types of positions after the conclusion of government
service do not apply to University of California officials.
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9. Outside Professional Activities

Your acceptance of honoraria, stock options, and other forms of compensation for your
professional activities outside the University of California must be in accordance with the
University’s policy on outside professional activities that applies to Senior Managers, as well as the
California Political Reform Act. Details of the policy can be found at:
http://regents.universityofcaIifornia.edu/policies/7707pf. Such compensation, of course, needs to
be included on the Form 700 report, described above.

Engagement in any and all outside professional activities, compensated or uncompensated,
requires written approval in advance. Consideration of your request will be consistent with
University policy, including an evaluation of: (a) the potential impact of such engagement as a
possible conflict-of-time relative to your ability to fulfill your responsibilities as Chancellor; (b)
the potential for actual or perceived conflicts of interest; and (c) the value to the University of your
involvement in the proposed engagement. In addition, you may need to consult with the
University’s Office of the General Counsel about such proposed outside professional activities in
order to evaluate any potential legal questions that might arise.

The Regents have placed a limit on outside compensated professional activities to two such
activities. We understand you currently serve on two boards where your service is not
compensated.

You should also know that, in addition to the obligation to list such information on your Form 700
report, all outside professional activities are reported twice a year to The Regents and to the public.

10. University-Sponsored Memberships in Organizations

You may continue to participate in outside professional organizations that are helpful to your
position at the University of California, provided you obtain the necessary approvals. In addition
to consideration of the policy regarding Outside Professional Activities, the University policy
governing memberships, including the use of University funds (regardless of fund source) in
support of such memberships, can be found at: usiçss ane_Bulletin G4..

11. At Will Employment

Your appointment as Chancellor, once approved by The Regents, is an “at will” appointment,
which means you will serve at the pleasure of The Regents, and your appointment can be
terminated at any time with or without cause.

12. Review of Service as Chancellor

There is no fixed term for the appointment as Chancellor. Each SMG member undergoes an
annual performance evaluation. Further, at five-year intervals dating from your initial start date,
a comprehensive review of your contributions will be conducted; this review includes a review
by the UC Berkeley Division of the Academic Senate. The SMG Performance Management
policy can be found at the following location under the Professional Development section, SNO
Performance Management Review Process, Regents Policy 7702.
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All elements of your total compensation package both cash and non-cash compensation, benefits and
perquisites are represented in this letter. All other aspects of your employment terms and conditions will
be in accordance with those applicable to salaried staff generally, and in accordance with University
policies.

If you are in agreement with the terms and conditions of this offer, please sign this letter where indicated
and return it to me at your earliest convenience. Upon our receipt of your signature, we will proceed
with securing the Regents’ formal approval of your appointment and compensation. My Chief of Staff,
Seth Grossman, along with Press Secretary Dianne Klein will work with you to prepare a press release
naming you as Chancellor.

Please feel free to contact me if you should have any questions. I am looking forward to working with
you as Chancellor for the University of California, Berkeley.

Yours very truly,

J4t Napolitano
Psident
University of California

Enclosure

cc: Regent Lozano
Chief of Staff Grossman

Please indicate your acceptance of these terms by your signature below:

(! I 3/‘t /17
Carol Christ Date


