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 The Easton Area School District (District) appeals an order of the Court 

of Common Pleas of Northampton County (trial court) denying its motion for post-

trial relief and granting Roger Wrazien’s request for counsel fees and costs.  The 

central question we consider is whether the trial court erred in holding that the 

District was bound to the terms of Wrazien’s retirement package negotiated by the 

District’s Superintendent and approved by the District’s School Board, even though 

the Board members did not have in hand a copy of Wrazien’s retirement package 

when they voted to approve it.  Finding no error in the trial court’s decision, we 

affirm. 

 At the time of his retirement on July 2, 1999, Wrazien had been 

employed by the District for thirty-seven years, most recently as the Director of 

Elementary Education.  In August of 1998, Wrazien was diagnosed with Lou 

Gehrig’s disease.  Having accumulated over 300 fully-paid sick days, Wrazien took a 

six month sick leave in September 1998; this leave was later extended for another six 

months.  At that point, Wrazien still had accrued sick leave sufficient to allow him 
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another full year of leave at full pay; thereafter, he was eligible for a one-year 

sabbatical at half pay.   

 In January of 1999, Wrazien spoke to the District’s then Superintendent, 

Bernadette Meck, about retiring.  The District was not able to hire a replacement 

Director of Elementary Education so long as Wrazien remained employed, albeit on 

sick leave.  Several weeks later, Meck offered Wrazien a retirement package that 

included payment for all unused vacation and personal days he had accrued as well as 

continued insurance for Wrazien and his wife until both became eligible for 

Medicare.  These terms were confirmed in a March 3, 1999, memorandum addressed 

to Wrazien from the District’s Business Manager and Director of Personnel.  Wrazien 

accepted the proposal.  

 Wrazien’s retirement package was then submitted to the District’s 

School Board for approval at its regular meeting on March 8, 1999.  By unanimous 

vote, with one member abstaining, the Board approved numerous personnel matters, 

including Wrazien’s retirement.  The minutes of the Board’s meeting did not include 

the specific terms of Wrazien’s retirement or those of the other employees whose 

retirement packages were also considered at that meeting. 

 Under the March 3, 1999, memorandum, Wrazien was to receive 

payment for 25% of his unused sick days, valued at approximately $20,000, in 

January of 2000;1 the balance was to be in three equal installments in January of 

2001, 2002 and 2003.  Wrazien received the first payment, but the Board refused to 

pay the remaining installments.  The Board asserted that Wrazien was entitled to a 

payment of no more than 25% of his unused sick days under the compensation plan it 

                                           
1 The payments were spread out so that Wrazien did not have to pay income tax on the sick leave 
payment in one tax year. 
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had adopted for all District employees.  The Board also asserted that it had not 

approved a payment of more than 25% of Wrazien’s unused sick leave when it voted 

to approve his retirement. 

 On October 17, 2001, Wrazien initiated litigation against the District, 

seeking the remaining value of his unused sick days as well as attorney’s fees.  The 

District defended by denying it had approved Wrazien’s retirement package and 

alleging that Meck lacked authority to bind the District to Wrazien’s retirement 

package.  Citing to the Public School Code of 1949, Act of March 10, 1949, P.L. 30, 

as amended, 24 P.S. §§1-101 - 27-2702, the District asserted that the Board has the 

exclusive authority to establish salary and fringe benefits of District employees.   

 In his deposition, Wrazien testified, inter alia, that he would not have 

retired, thereby giving up his accrued sick leave and sabbatical, but for the agreement 

to pay him 100% of the value of his unused sick days.  Meck testified that the 

District’s practice was to have the superintendent work out the details of each 

individual employee’s retirement agreement.  She stated that it was not her practice to 

provide each Board member with a copy of these agreements before a Board vote.  

She explained that she would have provided this information had the Board requested 

it, but it never did so.  Meck testified that she believed the Board’s vote to approve 

Wrazien’s retirement signified its approval of what she and Wrazien had negotiated.   

 On May 16, 2003, the District filed a motion for summary judgment.  

The trial court denied the motion, concluding that Meck had apparent authority to 

negotiate Wrazien’s retirement terms.  The trial court further concluded that Section 

508 of the School Code2 does not require that each Board member affirm that he or 

                                           
2 Section 508 states, in relevant part, as follows: 
(Footnote continued on the next page . . . ) 
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she understands all provisions of a contract that is approved by the Board in order for 

that member’s vote approving that contract to be valid.   

 The District appealed to this Court.3  In an unpublished opinion, this 

Court affirmed the trial court’s denial of the District’s motion for summary judgment, 

explaining as follows: 

As the trial court observed, the Act 93 Plan vests Meck with  
apparent authority to determine fringe benefits.  However, the 
plain language of the Plan does not preclude board approval, 
and thus we conclude that the Plan as written does not violate 
section 508 of the School Code.   

Moreover, the ultimate issue in this case involves the 
administration of the Plan, i.e., whether the board did in fact 
approve the terms of Wrazien’s retirement package.  With 
respect to that issue, the District again argues that the record of 
the board vote approving Wrazien’s retirement does not 
establish that the board approved his specific retirement 
package because section 508 of the School Code requires that 

                                                                                                                                            
(continued . . . ) 

The affirmative vote of a majority of all the members of the board of school 
directors in every school district, duly recorded, showing how each member 
voted, shall be required to take action on the following subjects:-- 

* * * 
Entering into contracts of any kind, including contracts for the 
purchase of fuel or any supplies, where the amount exceeds one 
hundred dollars ($100). 
Fixing salaries or compensation of officers, teachers, or other 
appointees of the board of school directors. 

24 P.S. §5-508.   
3 By order dated January 28, 2004, the trial court certified its order to be a final order, pursuant to 
PA. R.A.P. 341(c).  This rule provides that, when more than one claim for relief is presented in an 
action or when multiple parties are involved, the trial court may enter a final order as to one or more 
but fewer than all of the claims and parties only upon an express determination that an immediate 
appeal would facilitate resolution of the entire case.  Such an order becomes appealable when 
entered.  At the time the trial court issued its order, this case was consolidated with another matter 
that involved substantially similar facts and issues.   
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the record of board votes reflect the board members’ knowledge 
of matters on which they vote.  However, section 508 of the 
School Code requires only that the affirmative votes of a 
majority of board members be recorded in order to take action 
on specific matters.  It contains no requirement that the minutes 
of a meeting reflect any particular details of the matters before 
the board.  Based upon the plain language of this provision, the 
absence of such detail from the minutes of the board’s meeting 
is of no moment. 

Wrazien v. Easton Area School District, (Pa. Cmwlth., No. 213 C.D. 2004, filed 

October 20, 2004) at 7-8 (emphasis in original) (footnotes omitted).  The District 

filed a petition for allowance of appeal to the Supreme Court, but it was denied on 

August 17, 2005.   

 The case proceeded to a non-jury trial.  On May 30, 2006, the trial court 

found in favor of Wrazien and awarded him $60,662.25, plus interest and costs.4 

 The District filed a motion for post-trial relief, arguing that the court’s 

judgment contained findings of fact that were not supported by the evidence and 

erroneous conclusions of law.  The District asked the trial court to reverse its May 30, 

2006, decision and enter judgment in its favor.  Wrazien also filed a motion for post-

trial relief seeking to mold the verdict to include counsel fees and costs.  By order 

dated August 31, 2006, the trial court denied the District’s motion for post-trial relief, 

but granted Wrazien’s motion, awarding him counsel fees in the amount of 

$5,630.06; costs in the amount of $6505.69; and prejudgment interest in the amount 

of $16, 979.23.  The present appeal followed.  

                                           
4 The trial court relied upon this Court’s above-quoted analysis to reach this conclusion.  An 
unpublished opinion of this Court cannot be cited by or to this Court under Internal Operating Rule 
Section 414 except “when it is relevant under the doctrine of law of the case, res judicata or 
collateral estoppel.”  On this issue of the meaning of the School Code, this Court’s unpublished 
opinion is relevant under all three doctrines.    
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On appeal,5 the District challenges the trial court’s denial of post-trial 

relief with respect to the District’s obligation to Wrazien for four reasons.  First, the 

District argues that the trial court erred in finding that the Board approved the 

payment of 100% of the value of Wrazien’s unused sick days.  Second, the District 

contends the trial court erred in concluding that Superintendent Meck had either 

actual or apparent authority to bind the District to this payment.  Third, the District 

argues that the trial court erred in holding that, in the alternative, the District was 

bound to make this payment under the doctrine of promissory estoppel.  Finally, the 

District contends that the trial court erred in awarding counsel fees and costs to 

Wrazien. 

We turn, first, to the District’s argument that the trial court erred in 

finding that the Board approved the payment of 100% of the value of Wrazien’s 

unused sick days.  The District argues that this finding is impossible in light of the 

testimony of several Board members that they had no idea that they were voting to 

pay Wrazien 100% of his sick days.  In addition, the District notes that Meck testified 

that she did not recall telling Board members at the executive session, or any other 

time, that this payment was part of Wrazien’s retirement package.  The District also 

argues that it was error under Section 508 of the School Code for the trial court to 

conclude that the Board approved the payment of Wrazien’s unused sick leave as part 

of his retirement. 

First, Section 508 of the School Code does not require board members to 

educate themselves on the specific terms of a contract under their review in order for 

                                           
5 Our scope of review of an order of a trial court denying a motion for post-trial relief is limited to a 
determination of whether the trial court abused its discretion or committed an error of law. Milan v. 
Department of Transportation, 620 A.2d 721, 724 (Pa. Cmwlth. 1993). 
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their votes to be valid.  This Court has already determined that Section 508 of the 

School Code cannot be read to include such a requirement.  Section 508 requires a 

vote, not an intelligent and knowledgeable vote.  Here, Wrazien’s retirement was 

brought to the Board, and the minutes show that the Board approved it by a vote of 6-

0, with one abstention.  The minutes of that Board meeting also recorded how each 

individual board member voted.  The minutes confirm that Section 508 of the School 

Code was satisfied. 

Second, the fact that some Board members did not understand what they 

were voting on, as emphasized by the District, is not material.6  As noted, Section 508 

of the School Code does not nullify votes cast by Board members who have chosen 

not to inquire into the details of what they were voting on.  The School Code governs 

how a school board operates, and the District does not cite any provision, other than 

Section 508, to support its thesis that a Board vote can be nullified if individual 

members later testify that they voted in ignorance.   

 The Board members failed to inform themselves of the details of what 

Meck negotiated; they cannot later use their own lack of diligence as a way to 

                                           
6 The Board’s president, Michael Doyle, testified that Board members discussed the details of 
proposed retirements prior to the Board’s meeting.  
 Q.  . . . With Mr. Louis Ciccarelli, Mr. Wrazien and Mr. Hettel, when would the board have 

discussed the unused sick days policy with respect to the pending retirement of these 
individuals? 

      A. In the weeks and months prior to the meeting, individually and with the superintendent.  
And at the time that these lists of retirements come up to the board, they come up to the 
board and someone moves that that bill go through, and we vote, and that’s the vote that was 
taken. 

Certified Record, Deposition of Michael Doyle, April 21, 2005; Supplemental Reproduced Record 
at Exhibit A, Appellee’s Brief. 
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disavow their votes.  We find no merit to the District’s claim that the Board did not 

approve Wrazien’s retirement terms. 

Next, the District argues that Superintendent Meck did not have the 

authority to authorize payment for all of Wrazien’s unused sick days as a retirement 

benefit.  There is no dispute that Wrazien was an employee of the District and that he 

was covered by the District’s Act 93 Plan,7 which sets forth the necessary elements of 

compensation plans for school administrators.  The District’s Act 93 Plan in effect at 

the time of Wrazien’s retirement stated that “fringe benefits shall be determined by 

the Superintendent of Schools and/or the Board of Education.”  Reproduced Record, 

Deposition of Bernadette Meck, Exhibit E.  Thus, the Act 93 Plan gave Meck the 

express right to determine the fringe benefits for retiring school administrators such 

as Wrazien.  This includes the authority to negotiate with Wrazien and to authorize 

the payment of all of his unused sick days as part of his retirement package.   

The District relies upon Berkheimer Associates, et al. v. Norco Motors, 

842 A.2d 966 (Pa. Cmwlth. 2004) to support its argument for a contrary result.  

Berkheimer established that an individual member of a school board, even if she has 
                                           
7 Section 1164 of the School Code was added by the Act of June 29, 1984, P.L. 438, No. 93, 24 P.S. 
§11-1164.  Section 1164 is commonly known as "Act 93."  It provides for the compensation of 
school administrators through the adoption of a written compensation plan. Act 93 requires 
applicable school employers to, inter alia, adopt written compensation plans, known as Act 93 
Plans, for all eligible school administrators.  Section 1164(e) of the School Code states, in relevant 
part, as follows: 

(e) An administrator compensation plan adopted pursuant to this section shall 
include, but not be limited to, the following items: 

(1) A description of the program determining administrative 
salaries. 

(2) Salary amounts or a salary schedule. 
(3) A listing of fringe benefits. 

24 P.S. §11-1164(e). 
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apparent authority to act, cannot bind the school district unless her actions were 

authorized by a majority of the school board.  Berkheimer is easily distinguishable.  

Meck was not a board member, but the District’s Superintendent with authority under 

the District’s Act 93 Plan to negotiate the “fringe benefit” portion of Wrazien’s 

retirement.  Further, the Board voted unanimously to approve the retirement 

package.8   

In sum, Superintendent Meck was authorized to negotiate an agreement 

to pay Wrazien 100% of his unused sick days, and that agreement was approved by 

the Board.9  If there was any question about Meck’s authority to bind the District to 

Wrazien’s retirement terms, it was resolved when the Board voted to approve the 

retirement package negotiated by Meck.   

Finally, the District argues that the trial court erred in awarding attorney 

fees to Wrazien.  It is the burden of the party seeking counsel fees under Section 2503 

of the Judicial Code to prove that the defendant engaged in “dilatory, obdurate and 

vexatious conduct.”  42 Pa. C.S. §2503(7).  The trial court found that Wrazien met 

this burden because the District, in its post-trial motion, simply raised arguments that 

had been fully litigated and rejected by the court.10  

                                           
8 The District contends that a member of the public should be able to read the minutes of the Board, 
along with any referenced document, to determine what was approved.  This is a sound policy, and 
it would be wise for the Board to implement such a policy.  However, the minimum detail to be 
recorded in Board minutes is not a matter addressed in the School Code. 
9 Because we affirm the trial court’s holding that the Board voted to approve payment of Wrazien’s 
unused sick leave, we need not address the District’s argument that promissory estoppel did not 
bind the District to that payment.     
10 In its post-trial motion, the District again argued that Meck did not have the authority under the 
Act 93 Plan to offer Wrazien payment of 100% of his unused sick days; Wrazien’s retirement was 
not approved by the Board in accordance with Section 508 of the School Code; and that promissory 
estoppel did not bind the Board to the Wrazien retirement package negotiated by Meck.   
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The District counters that throughout this litigation it has questioned 

Meck’s authority to enter into the agreement with Wrazien and has contended that 

had the Board known of the details of that agreement, the Board would not have 

voted to approve it.  The District also argues that at no time during the pendency of 

the case has it pursued any legal avenue that was not available and to which it was 

not entitled.  The District notes that it “cannot be penalized for bringing an action 

which was not ultimately successful.”  Possessky v. Diem, 655 A.3d 1004, 1011 (Pa. 

Super. 1995).  

This Court’s decision in Simmons v. City of Philadelphia, 471 A.2d 909 

(Pa. Cmwlth. 1984), is instructive here.  In Simmons, the city brought actions in 

assumpsit against nonresidents for delinquent wage taxes.  The trial court entered 

judgment for the city and awarded counsel fees. On appeal, this Court affirmed the 

award of counsel fees.  In doing so, we noted that defense counsel “continued to 

represent and argue…entirely meritless defenses in the face of warnings of this Court 

and in the face of knowledge that prior decisions have already decided that the 

defenses are entirely without validity.”  Id. at 910.  

In this case, the District continues to argue “meritless defenses” that 

were found lacking by the trial court and by this Court prior to trial.  Nevertheless, 

the District continued to pursue these defenses at trial, in its post-trial motions and on 

appeal.  As in Simmons, the District continued to pursue defenses in the face of ample 

warning that they lacked merit.  Therefore the trial court did not err in finding that 

Wrazien was entitled to attorney’s fees and costs. 

For these reasons, the decision of the trial court is affirmed.  

 
           ______________________________ 
          MARY HANNAH LEAVITT, Judge 
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 AND NOW, this 18th day of June, 2007, the order of the Court of 

Common Pleas of Northampton County, dated August 31, 2006, is hereby 

AFFIRMED. 
 
           ______________________________ 
          MARY HANNAH LEAVITT, Judge 

 
 
 
 
 
 

  
 
 
 


