MINUTES OF THE REGULAR MEETING OF THE BOARD OF DIRECTORS OF THE
UNIVERSITY OF LOUISVILLE FOUNDATION, INC.
In Open Session
Members of the Board of Directors of the University of Louisville Foundation, Inc. met at
12:01 p.m. on July 29, 2021 in the Swain Student Activities Center Ballrooms on the University
of Louisville Belknap Campus. Members were present and absent as follows:
Present:

Mr. Earl Reed, Chair
Mr. David Anderson
Dr. Neeli Bendapudi (via videoconference)
Mr. Jim Boone
Mr. Ernest Brooks
Mr. John Chilton
Ms. Jessica Cole
Ms. Jill Force
Mr. David Krebs
Mr. Larry McDonald (via videoconference)
Mr. Mark Nickel
Ms. Mary Nixon
Ms. Ugonna Okorie
Mr. Ken Payne
Mr. Jim Rogers
Mr. David Schultz
Mr. John Smith
Mr. John Thompson

Absent:

Mr. Paul Carrico

Board Advisors
Present:

Ms. Deborah Lawson, Member of Investment Subcommittee

From the
Foundation:

From Legal Counsel:
From the University:

Mr. Keith Sherman, Executive Director/COO
Ms. Laura Hall, Compliance Officer
Ms. Julie Kroger, Executive Assistant
Ms. Gina Lankswert, Director of Administration
Mr. Jake Robertson, Senior Accountant
Mr. Justin Ruhl, Controller
Mr. Franklin Jelsma, Wyatt, Tarrant & Combs (via phone)
Dr. Jasmine Farrier, Vice President for Advancement
Ms. Hope McLaughlin, Chief of Staff to UofL VP Advancement
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Guest:

Mr. Kevin Grout, RunSwitch

I.

Call to Order
Having determined a quorum present, Chair Reed called the meeting to order at
12:01 p.m. No conflicts of interest or appearances of conflicts were identified.

II.

Consent Agenda
Next, Mr. Reed read the attached consent agenda as follows:
•
•
•
•
•
•

Approval of Minutes, April 29, 2021
Approval of Amended Underwater Endowment Replenishment Plan
Election of Managers of CCG-Louisville
Election of Manager and Appointment of Officers of TNRP, LLC
Election of Manager of ULDC, LLC
Election of Directors of Metacyte Business Lab, LLC

Mr. Payne made a motion to approve the Consent Agenda, which Mr. Thompson
seconded. The motion passed.
III.

Governance & Nominating Committee Report
Mr. Reed reported the Governance and Nominating Committee met on July 23, 2021.
During the meeting the Committee approved the following recommendations:
•

Elect Jim Boone, Ernest Brooks, Jessica Cole, Jill Force, and Mark Nickel as
At-Large Directors with terms ending on June 30, 2024.

•

Recommend the Board approve the attached Committee assignments.

The Board approved the Committee’s recommendations. In keeping with governance
best practices individuals abstained from voting on their own nominations.
Mr. Reed reported the Committee also recommends the Board approve the third amended
and restated Bylaws and the revised Committee Charters. Mr. Sherman provided a highlevel overview of the governance documents noting the following:
•
•
•

Revision to Section 2.1 of the Bylaws will allow the Foundation to support
entities, such as UofL Health, that are integral to the University;
Citation of certain Kentucky Revised Statues within the Bylaws to be more
specific and to explicitly state our compliance with those statues;
Committees must have a minimum of two people, however a specific number of
members is no longer required. This gives the Board and Committees latitude to
add additional members. Individuals who are not Directors will be able to serve
as voting members of a Committee, but as required by Kentucky Revised Statues
such individuals may not vote on any matter which binds the Foundation;
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•
•

The Audit, Compliance, and Risk Management Committee will oversee
compliance with donor intentions; and
The governance documents comport with the Memorandum of Understanding
with the University.

The Board approved the Committee’s recommendations. The approved governance
documents are attached.
IV.

Audit, Compliance & Risk Management Committee Report
Mr. Boone reported Ernst & Young reviewed the fiscal year 2021 financial statement
audit plan at the Audit, Compliance & Risk Management Committee meeting on June 22,
2021. The Committee recommends the Board approve the attached audit plan. The
Board approved the Committee’s recommendation.
Mr. Sherman provided an overview of how donor agreements are audited for compliance.
Ms. Lankswert and Ms. Hall provided an in-depth review of the attached presentation.
While reviewing the organization chart in the presentation it was decided that compliance
should also have a reporting line to the Audit, Compliance & Risk Management
Committee.
Mr. Reed expressed his appreciation to the staff for their review of gift and endowment
compliance.

V.

Finance Committee Report
Ms. Force reported the Finance Committee reviewed the most recent financials during
their meeting on July 29, 2021. During the fiscal year revenues exceeded budget and
expenses were less than budget. A highlight is that all underwater accounts have been
eliminated.
Investment Subcommittee Report
Mr. Nickel stated the main endowment pool’s fiscal year return was 35.4%. He noted it
could actually be higher once Prime Buchholz receives the most recent quarter’s private
capital returns.

VI.

Compensation Committee Report
The members of the Compensation Committee are Ken Payne (Chair), Jim Boone (Vice
Chair), Jill Force, Mark Nickel, and Mary Nixon. The Committee met on June 17, 2021
to evaluate the performance of the Executive Director and to discuss his compensation.
Since that meeting members of the Committee have worked with Mr. Sherman to develop
an updated job description and a set of performance goals for fiscal year 2022.
Mr. Payne stated that it is imperative that all compensation be deemed reasonable and in
compliance with the law. The Committee decided to rely on the 2018 Korn Ferry
compensation study. It was decided at the time of the study that the Foundation would
focus on the 50% percentile of the benchmark group when setting executive
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compensation. The Committee is confident that executive pay since that time has not
decreased nor does the Committee’s current recommendation approach the 50th
percentile, $404,000.
The Committee recommends the Board approve an annual base salary of $275,000 for the
Executive Director and Chief Operating Officer, effective July 1, 2021.
Upon a motion by Mr. Reed, and seconded by Mr. Thompson, the Board approved the
attached job description and performance goals as well as the Compensation Committee’s
recommended annual base salary of $275,000 for the Executive Director and Chief
Operating Officer, effective July 1, 2021.
Mr. Jelsma noted the terms of Mr. Sherman’s employment are set forth in the job
description, there is no employment agreement.
VII.

ULREF Update
Mr. Payne provided an update on the July 29, 2021 meeting of the University of
Louisville Real Estate Foundation Board. They elected Steve Gault and Derrick
Littlejohn to new three-year at-large director terms. They reviewed their current
financials - the Foundation’s cash position is strong, the TIF revenues collected during
the fiscal year are an all-time high, they paid off the outstanding balance of debt to the
University of Louisville and they made a $5M payment on the outstanding obligation to
the University of Louisville Foundation. They re-elected officers to two-year terms: Ken
Payne – Chair, Steve Gault – Vice Chair, and Craig Hawley – Secretary and Treasurer.
The UofL Real Estate Foundation has a Memorandum of Understanding with the
University that was approved in October 2017. The Board approved an amended MOU
that closely resembles the one the Foundation has with the University. The Board also
approved some changes to its bylaws and charters that will go in effect when the
University’s Board of Trustees approve the amended MOU.
Mr. Payne reported the properties are performing well. He noted the Ice Breakers
building has been leased to the University and One Innovation Center is 80% full.

VIII.

Reports from the University of Louisville
Dr. Farrier reviewed the attached Advancement presentation. In response to Mr.
Payne’s question about whether they are adequately staffed Dr. Farrier stated their peers
are better staffed. In response to Ms. Force’s question about how fundraising is typically
funded in higher education Dr. Farrier stated there are a variety of models, no single
model is considered the best. Ms. Nixon stated the model warrants review so the
University can determine what would be best. Dr. Bendapudi indicated she would like
the opportunity to discuss the topic at a future meeting after they have evaluated where
they are and where they need to be. In response to Mr. Reed’s question about their
expenses compared to donations raised Dr. Farrier stated the cost is approximately $.25
to every $1 raised. Dr. Bendapudi noted a lot is going towards information technology
needs right now.
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Dr. Bendapudi provided a brief update on the University. She noted their financial
position this past fiscal year was better than the prior year.
IX.

Report of the Executive Director
Mr. Sherman stated the Board approved the appointment of five At-Large Directors
earlier in the meeting upon the recommendation of the Governance and Nominating
Committee. He recommends the Board amend the resolution noting the number of AtLarge Directors is being expanded by two for a total of twelve At-Large Directors. Mr.
Reed moved the adoption of the revision. Mr. Anderson seconded it. The motion passed.
Mr. Sherman expressed his appreciation to the Compensation Committee and the Board
for their confidence in his leadership. He also expressed his appreciation to the staff for
their tremendous flexibly in adapting to change and ensuring their work got done this
past year.
He noted that operationally the Foundation is a different institution than it was four-anda half years ago when he became Executive Director. Governance and processes have
been revamped. Changes have been made to the investment approach that have
simplified things and positioned the Foundation to benefit economically this year and in
the future.
Mr. Sherman provided a high-level overview of some of the past year’s activities:
• Created 147 new accounts for endowments and gifts, 39 of which were new
endowment accounts.
• Dissolved one corporate entity which brought the total to nine.
• Between ULF and ULREF entered into or renewed almost 30 leases.
• Analyzed and worked with the University on potentially significant real estate
projects. One already has broken ground for the new Denny Crum Hall.
• Eliminated debt.
• Brought all endowments above water.
• Continued to provide orientation and training to the Development team. Filmed a
training session for all department finance people across campus.
• Blackbaud implementation is well underway. Once completed it will significantly
help everyone across campus measure and manage philanthropy as well as
streamline some work of the gift processing team.
Mr. Sherman provided a high-level overview of the Foundation’s Conflict of Interest
Policy. He requested the Directors complete and return their annual disclosure forms at
their earliest convenience.
Mr. Sherman asked for a motion to approve the attached Signature and Banking
Authority resolutions. Mr. Thompson made a motion to approve the resolutions which
Mr. Payne seconded. The motion passed.
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University of Louisville Foundation
Committee Assignments
All Committees must be comprised of a majority of at-large members
Audit, Compliance, Enterprise Risk
David Anderson
* Jim Boone
John Chilton
Jessica Cole
David Krebs
Finance
Paul Carrico
* Jill Force
Mary Nixon
Earl Reed
Jim Rogers
John Thompson
Dan Durbin ex officio as UL CFO
Investment
David Anderson
Ernest Brooks
Jill Force ex officio as Finance Chair
Deborah Lawson
* Mark Nickel
Earl Reed
Jim Rogers

Current Board Members
David Anderson
Ernest Brooks
Jim Boone
Paul Carrico
Jessica Cole
Jill Force
David Krebs
Larry McDonald
Mark Nickel
Ken Payne
Earl Reed
John Thompson

Exhibit A

Expiration
6/30/2023
6/30/2024
6/30/2024
6/30/2022
6/30/2024
6/30/2024
6/30/2023
6/30/2022
6/30/2024
6/30/2022
6/30/2022
6/30/2023

John Chilton - Trustee
Mary Nixon - Trustee
Jim Rogers - Trustee
vacant - trustee
Neeli Bendapudi ex officio as UL President
Ugonna Okorie non-voting ex officio as UL SGA President
David Schultz non-voting ex officio as UL Faculty Senate President
John Smith non-voting ex officio as UL Staff Senate President
Committee Members
Deborah Lawson

Expiration
5/29/2022

Governance & Nominating
* Earl Reed ex officio as ULF BOD Chair
Jim Boone
Paul Carrico
Larry McDonald
TBD
Compensation
Neeli Bendapudi
Jim Boone
Jill Force
Mark Nickel
Mary Nixon
* Ken Payne ex officio as ULREF BOD Chair
* Committee Chair
7/23/2021
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THIRD AMENDED AND RESTATED BYLAWS OF
THE UNIVERSITY OF LOUISVILLE FOUNDATION, INC.
ARTICLE I
OFFICES; PURPOSES
1.1

Registered Office and Principal Office.

Until altered as provided by law, the Registered Office of the UNIVERSITY OF
LOUISVILLE FOUNDATION, INC. (the “Foundation”) shall be the address stated in the
records of the Commonwealth of Kentucky, and its principal office shall be at such location as
determined by the Board from time to time.
1.2

Other Offices.

The Foundation may maintain other offices at such places, within and without the
Commonwealth of Kentucky, as its Board may from time to time establish.
1.3

Purposes.

The purpose for which the Foundation is formed, the business and objects to be carried
on and promoted by it, and the powers granted to it, are set forth in the Foundation’s Articles of
Incorporation (the “Articles”). Any other provisions of these Bylaws to the contrary
notwithstanding, the Foundation shall not have any purpose or object, nor have or exercise any
power, nor engage in any activity which in any way contravenes or is in conflict with the
provisions of these Bylaws or its Articles.
1.4

Nondiscrimination.

The Foundation does not discriminate in its mission and employment policies against any
person on the basis of gender, race, color, religion, age, disability, sexual orientation, national or
ethnic origin, or on any other basis proscribed by federal, state or local law.
ARTICLE II
THE BOARD OF DIRECTORS
2.1

Powers.

The Foundation’s property and affairs, including prudent control and management of its
assets and of all gifts made for the benefit of the University of Louisville, a body politic and
corporate (the “University”) (as well as gifts made for the benefit of other charitable
organizations determined by the Foundation’s Board of Directors (the “Board”) to be integral
and connected to the University), shall be managed by the Board. The Board’s membership shall
be as set forth in Section 2.3. Foundation Board members shall be referred to individually as a
“Director” and collectively as the “Directors.”
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2.2

Number of Directors.

The number of Directors shall be no less than 15 and no more than 25, as determined
from time to time by the Board.
2.3

Composition of Board.

The Board shall be composed as follows:
(1)
Ex Officio Directors. Persons holding the offices listed below shall serve
as Ex Officio Directors of the Board:
a
The President of the University, who shall serve as a voting
member of the Board and enjoy the full powers and privileges as are vested in the Directors
generally;
b
The President of the University’s faculty senate, who shall be a
non-voting member of the Board and shall not be counted for purposes of determining a
quorum;
c
The President of the University’s staff senate, who shall be a nonvoting member of the Board and shall not be counted for purposes of determining a quorum;
and
d
The President of the University’s Student Government
Association, who shall be a non-voting member of the Board and shall not be counted for
purposes of determining a quorum.
(2)
Trustee Directors. Four (4) persons who are members of the
University’s Board of Trustees shall serve as voting members of the Foundation’s Board (the
“Trustee Directors”). Upon the request of the Chair of the University’s Board of Trustees, a fifth
Trustee Director will be added to the Board.
(3)
At-Large Directors. At all times, no less than a majority of all Directors
shall be At-Large Directors. The At-Large Directors shall be persons who are interested in the
mission and welfare of the University, but no At-Large Director shall be a trustee, officer or
employee of the University (nor an employee of the Foundation) or hold any elective or
appointive office in the Commonwealth of Kentucky, or any agency, instrumentality or political
subdivision of the Commonwealth of Kentucky.
(4)
At no time shall the University President (serving as an Ex Officio
Director) together with the Trustee Directors collectively comprise more than 40% of the
membership of the Foundation’s Board.
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2.4

Election of Directors; Tenure; Terms.

Directors, excluding the Ex Officio Directors, shall hold office for a term of three (3)
years. Any Director who serves for two (2) consecutive terms shall not be eligible for election to
a subsequent term for at least a one-year period following the conclusion of such Director’s
second term. Partial terms or terms of less than three (3) years in duration shall not be included
in the determination of two (2) consecutive terms. Absent death, resignation, disqualification or
removal, a Director’s term shall not expire until a successor Director has been elected and
qualified. The Trustee and At-Large Directors shall be classified according to the time for which
they shall severally hold office by dividing them into three (3) groups, with the number in each
group to be as even as possible. Except as otherwise provided herein, the terms of office of all of
these Directors in each group shall expire at the same time. The terms of office held by the
Directors in each group shall be staggered so that the terms of office of the Directors of only one
group shall expire each year.
Directors shall be elected as follows:
(1)
Ex Officio Directors. The Ex Officio Directors shall at all times be the
incumbents or acting officers named in Section 2.3(1).
(2)
Trustee Directors. The Chair of the Board of Trustees of the University
of Louisville shall appoint the Trustee Directors.
(3)
At-Large Directors. At-Large Directors shall be elected by a majority
vote of the incumbent Directors from a list of candidates provided by the Foundation’s
Governance and Nominating Committee.
2.5

Annual Meeting.

The Annual Meeting of the Board shall be held during the month of July of each calendar
year, on a date and at a time and place to be specified by Resolution of the Board. At the Annual
Meeting, the Board shall elect (i) officers of the Foundation to serve for terms of two (2) years
each and until their respective successors are elected and accept office, and (ii) any At-Large
Directors needed to fill expired terms or to fill vacancies.
2.6

Regular and Special Meetings.

The Board shall hold quarterly Regular Meetings (one of which shall be the Annual
Meeting) at a date, time and place to be specified in advance. Special Meetings of the Board shall
be held at the call of the Chair or the Foundation’s Chief Executive (as defined in Section 5.1), or
at the request of three or more Directors.
2.7

Executive Sessions.
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The Foundation adheres to Kentucky Revised Statutes 61.800-850 et. seq., known as the
Open Meetings Act of the Commonwealth of Kentucky (the “Open Meetings Act”). Subject to
the requirements of the Open Meetings Act, the Board may hold any Regular or Special Meeting,
or any part of thereof, in executive session with participation limited to voting Directors and such
individuals as may be invited to attend all or portions of an executive session by the Chair.
Subject to the requirements of the Open Meetings Act, executive sessions of the Board and any
of its committees shall remain confidential.
2.8

Emergency Meetings.

An emergency meeting may be held with less than 24 hours advance notice, but the
circumstances requiring the emergency meeting must be explained at the beginning of the
meeting by the person chairing the meeting, and the circumstances requiring the emergency
meeting must be recorded in the minutes of the meeting. Reasonable efforts must be undertaken,
under emergency circumstances, to notify all Directors of the emergency meeting as soon as
reasonably possible.
2.9

Notice of Meetings.

(1)
Reasonable notice (not less than 24 hours), orally or in writing, of each
Regular Meeting of the Board of Director shall be given by the person calling it or by the
Secretary of the Board, but such notice may be waived by any person entitled thereto.
Attendance of a Director at any meeting shall constitute waiver of notice of such meeting, except
when such Director attends the meeting for the express purpose of objecting to the transaction of
any business because the meeting was not lawfully called or convened. Insofar as practicable, an
agenda and copies of all reports and other materials to be presented at the meeting may be
provided to the Directors two (2) days before a meeting. Discussion and/or action at a Regular
Meeting shall not be limited to items on the agenda. Neither the business to be transacted at nor
the purpose of any Regular Meeting of the Board need be specified in the notice, or waiver of
notice of such meeting.
(2)
Written notice shall be given of any Special or Emergency Meeting of the
Board by the person(s) calling the meeting, the Board Secretary or the Board Secretary’s
designee, but such notice may be waived by any person entitled thereto. Notice of a Special or
an Emergency Meeting may be delivered (a) personally, (b) by facsimile, (c) by mail, or (d) by
email. Notice of a Special Meeting must be sent at least 24 hours before the Special Meeting.
Notice of a Special or an Emergency Meeting shall state the date, time and place of the meeting
and the agenda for the meeting. Any discussion at and action taken at a Special or an
Emergency Meeting shall be limited to items listed on the agenda in the meeting notice.
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2.10

Quorum and Voting.

For all Board meetings, a quorum shall exist when a majority of the voting Directors then
serving are present, more than half of whom must be At-Large Directors. The affirmative vote
of a majority of the Directors present at a meeting at which a quorum exists shall constitute an
action of the Board. The Foundation will comply with the Open Meetings Act’s requirements
for Director participation via video and teleconference equipment. As set forth in KRS
273.217(4), Directors are prohibited from voting by proxy.
2.11

Organization of Meetings of the Board of Directors.

The Chair of the Board shall preside at all meetings of the Board. In his or her absence,
the Vice Chair shall preside, but if both of them are absent, a Chair pro tempore shall be
designated by the Chair or by the Foundation’s Chief Executive. The Secretary of the
Foundation shall act as Secretary at all meetings of the Board, but if he or she is absent, the Chair
shall appoint a Secretary pro tempore.
2.12

Resignations.

Any Director may resign at any time by delivering written notice to the Chair. The
resignation shall take effect at the time specified in the notice; unless required by the terms of the
notice, acceptance shall not be necessary to make the resignation effective. Failure of any
Director to attend three consecutive meetings of the Board without excuse may result in removal
of the Director.
2.13

Removal.

(1)
The term of a Director shall immediately cease and such Director shall be
considered automatically removed without action by the Board immediately upon such
Director’s failure to meet the eligibility requirements specified in Section 2.3(2) or Section
2.3(3) because:
a.
such Director was appointed as a Trustee Director and has
ceased to be a member of the Board of Trustees of the University of Louisville; or
b.
such Director was elected as an At-Large Director and has
become a trustee, officer or employee of the University of Louisville (or an employee of the
Foundation) or an elected or appointed officer of the Commonwealth of Kentucky, or any
agency, instrumentality or political subdivision of the Commonwealth of Kentucky.
(2)

Any Director subject to automatic removal pursuant to Section 2.13(1)
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may be re-elected or re-appointed to the Board pursuant to the procedures contained in the
Bylaws for election or appointment of Directors, provided, that after such reelection or
reappointment, the Board and the terms thereof shall be constituted as provided in these Bylaws.
(3)
Any Director may be removed for cause with the affirmative vote of at
least two-thirds (2/3) of the voting members of the Board. Prior to any such vote being taken, the
Director whose membership is being considered may address the Board in executive session to
share any information such Director feels is pertinent to the Board’s vote. After such Director
has been given adequate opportunity to address the Board in executive session, such Director
may be excused from any executive session at which the removal of such Director is discussed.
2.14

Vacancies.

Vacancies in the Board shall be filled as follows:
(1)
Ex Officio Directors. Shall not be filled until such time as a successor
shall have been named to serve as the officer designated as an Ex Officio Director in Section
2.3(1).
(2)
Trustee Directors. Shall be filled by the person serving as the Chair
of the Board of Trustees of the University of Louisville at the time the vacancy occurs. Any
Trustee Director appointed pursuant to this Section 2.14(2) shall serve the remaining term of the
Director whose resignation or removal created the vacancy and shall be classified in the same
term as the resigning or removed Director and shall serve until his or her successor shall have
been elected or appointed and shall have assumed office, or until his or her death, resignation or
removal, whichever is sooner.
(3)
At-Large Directors. Shall be filled, consistent with the process described
in Section 2.4(3), by a majority vote of the remaining Directors, voting together as a single
voting group, at such time, if any, as such Directors shall deem appropriate. In the event the
Directors decide to elect an At-Large Director pursuant to this Section 2.14(3), such Director
shall be elected to serve the remaining term of the Director whose resignation or removal
created the vacancy, shall be classified in the same term as the resigning or removed Director
and shall serve until his or her successor shall have been elected or appointed and shall have
assumed office, or until his or her death, resignation or removal, whichever is sooner.
2.15

Compensation.

Members of the Board shall not receive compensation for their services to the Foundation
as Directors. By resolution of the Board, the Directors may be paid their actual and reasonable
expenses of attendance at each meeting of the Board or its Committees.
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ARTICLE III
COMMITTEES OF THE BOARD
3.1

In General.

The Standing Committees of the Board shall be a Finance Committee, a Governance and
Nominating Committee, a Compensation Committee and an Audit, Compliance and Risk
Management Committee. In addition, the Finance Committee shall have a standing Investment
Subcommittee. Each Committee shall consist of the number of persons set forth in these Bylaws
and such Committee’s charter; provided, that no Committee shall have less than two (2)
members (as required by KRS 273.221(1)). Any Committee having any of the Board’s authority
shall at all times have a majority of its membership composed of At-Large Directors, and shall
require that a quorum must consist of a majority of At-Large Directors. The Board may appoint
such other Committees for specified purposes as it may deem appropriate, including, without
limitation, an Executive Committee; provided, that the Executive Committee, if formed, shall
include at least one Trustee Director. Authority to act on all matters is reserved to the Board
unless expressly delegated to a Committee by formal action of the Board, and the duty of each
Committee shall be to consider and make recommendations to the Board on matters referred to
it. Each Committee shall have a charter outlining its responsibilities, which charter (and any
amendments thereto) must be approved by the Board. Each Committee shall keep minutes of its
meetings, which shall become a part of the minutes of the Board upon approval by the Board,
and report out all actions taken or recommended at the next Board meeting. Each Committee
shall have a Chair who shall be designated in a manner that is consistent with these Bylaws and
the applicable Committee charter. Notices for Committee meetings shall be provided consistent
with the notice requirements for Board meetings described in Section 2.9. Individuals who are
not Directors may serve as voting members of Committees, but (as required by KRS 273.211)
such individuals may not vote on any matter which binds the Foundation. Upon the majority vote
of a Committee’s members, any Committee may add non-voting advisors, who may serve for
terms of up to two (2) years and whose participation shall be advisory only.
3.2

Finance Committee; Investment Subcommittee.

The Finance Committee shall consist of at least seven (7) persons as provided in its
charter, one of whom shall be the Chief Financial Officer of the University of Louisville who
shall serve ex officio. As further described in its charter, the Finance Committee shall have
general supervision over the finances, investments and budget of the Foundation and such other
responsibilities as may be prescribed from time to time by the Board. The Finance Committee
shall not have power to make conditions for acceptance of endowments and gifts to the
Foundation without the approval of the Board.
The Finance Committee shall establish a standing Investment Subcommittee to oversee
Foundation investments. The Investment Subcommittee shall consist of at least five (5) persons
as provided in its charter.
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3.3

Audit, Compliance and Risk Management Committee.

The Audit, Compliance and Risk Management Committee shall consist of at least five (5)
persons as provided in its charter. As further described in its charter, the Audit Committee shall
be responsible for, and shall present to the Board for approval the annual financial audit of the
Foundation and the Foundation’s annual IRS Form 990, Return of Organization Exempt from
Income Tax, and IRS Form 990-T, Exempt Organization Business Income Tax Return, review of
the conflict of interest statements and such other responsibilities as may be prescribed from time
to time by the Board.
3.4

Compensation Committee.

The Compensation Committee shall consist of at least five (5) persons as provided in its
charter. As further described in its charter, the Compensation Committee shall be responsible for
reviewing all forms of compensation and benefits provided to the Chief Executive of the
Foundation and other members of the Foundation’s executive management team and
recommending such compensation to the Board. As it relates to compensation for the
Foundation’s executive management team, the Board shall only act upon the recommendation of
the Compensation Committee. For so long as the Chief Executive (or any other members of the
Foundation’s executive management team) also serves simultaneously as an executive of the
University of Louisville Real Estate Foundation, Inc. (“ULREF”), the Chair of the ULREF
Board of Directors shall serve as a voting member of the Compensation Committee.
3.5

Governance and Nominating Committee.

The Governance and Nominating Committee shall consist of at least five (5) persons as
provided in its charter. The Chair of the Board shall be a member of this Committee. As further
described in its charter, the Governance and Nominating Committee shall: (a) periodically
review the Articles and Bylaws for the Foundation and each of its subsidiaries; (b) periodically
review the Foundation’s Memorandum of Understanding with the University and any other
material agreement between the University and the Foundation; (c) submit the results of the
reviews described in (a) and (b) with any proposed changes for consideration by the
Foundation’s Board (or, as applicable, to the governing board of any subsidiary of the
Foundation); (d) monitor legal and legislative developments in the area of nonprofit corporate
governance as may be relevant to the Foundation and its subsidiaries; (e) periodically, develop,
amend, and review the governance policies of the Foundation to assure compliance with all state
and federal regulations; and (f) select and recommend qualified candidates to the Board for
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election as At-Large Directors, for filling vacancies in any At-Large Directorship, and for
election as officers of the Board.
ARTICLE IV
OFFICERS OF THE BOARD
4.1

Principal Officers of the Board.

The officers of the Board shall be a Chair; a Vice Chair; a Secretary; and such other
officers and assistant officers as the Board may elect. Any officer elected by the Board may be
removed by the Board’s majority vote, with or without cause. A vacancy in any office because
of death, resignation, removal, disqualification or otherwise may be filled by the Board for the
unexpired portion of the term. Any officer may resign at any time by giving written notice to the
Chair or the Secretary. Such resignation, which may or may not be contingent on formal
acceptance, shall take effect on the date of receipt. No officer of the Board shall serve
simultaneously as an officer of the University of Louisville without prior approval of both the
Board and the Board of Trustees of the University of Louisville.
4.2

Chair of the Board.

The Chair, who shall be elected by the Board from among its members for a term of two
(2) years, shall preside at all meetings of the Board. The Chair shall not be the University
President. The Chair shall perform such other duties and have such powers as are usually
performed and possessed by similar officers of like corporations and shall, in addition, perform
such duties and have such powers as may from time to time be prescribed by the Board.
4.3

Vice Chair of the Board.

The Vice Chair, who shall be elected by the Board from among its members for a term of
two (2) years, shall perform all the duties and have all the powers of the Chair during the absence
or disability of the latter.
4.4

Secretary of the Board.

The Secretary, who shall be elected by the Board from among its members for a term of
two (2) years, shall keep the Minutes of all proceedings of the Board, and shall see that proper
minutes and records are kept of proceedings of those Committees of the Board having any of the
authority of the Board. The Secretary shall make and keep a proper record thereof which shall
be attested by him or her. In addition, he or she shall keep such other books and records which
may be required by the Board, and shall have charge of the Corporate Seal. He or she shall
generally perform such other and further duties as may be required by the Board. In the absence
of the Secretary or in the event of his or her disability, the Secretary’s duties shall be performed
by any assistant secretary or by any Director who may be appointed by the Chief Executive or by
the Board.
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4.7

Other Officers.

The Board shall have authority to elect or appoint other officers, agents, and employees.
ARTICLE V
EXECUTIVE STAFF
5.1

Chief Executive.

The Foundation’s top executive officer (the “Chief Executive”) shall not be the
University President. The Chief Executive may serve in an interim capacity. He or she shall
perform such duties and have such powers as are usually performed and possessed by similar
officers of like corporations. The Chief Executive, in addition to the foregoing, shall perform
such other duties and have such additional powers as may from time to time be expressly
prescribed by the Board. The Chief Executive may be removed by the Board, with or without
cause, whenever in its judgment the best interest of the Foundation would be served thereby but
such removal shall be without prejudice to the contract rights, if any, of the person so removed.
5.2

Vice Presidents; Other Staff Officers.

From time to time, the Board may designate Vice Presidents and/or other staff officers
(e.g., Chief Financial Officer, Chief Investment Officer, etc.) and delegate authority to them.
5.3

Executive Staff Compensation.

Compensation and benefits provided to the Chief Executive and any other members of
the Foundation’s executive management team shall be reviewed and recommended by the
Compensation Committee but only approved by resolution of the Board. No member of the
Foundation’s executive management team shall serve simultaneously as an officer of the
University of Louisville without prior approval of both the Board and the Board of Trustees of
the University of Louisville.
ARTICLE VI
CONFLICTS OF INTEREST
6.1

Statement of General Policy on Conflict of Interest.

No transactions involving remuneration or benefit to a Director or officer, or to an
organization in which such Director or officer has a financial interest or of which the Director or
officer is a member, officer, director, general partner, principal or controlling stockholder, shall
be entered into by the Foundation without (a) a full disclosure to the Board by the interested
Director or officer of the material facts of the transaction and the Director’s or officer’s interest
or relationship; (b) the authorization, approval or ratification of the Board or appropriate
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approval body; and (c) a determination by the Board or appropriate approval body that the
transaction is fair to the Foundation at the time it is authorized, approved or ratified. No Director
so involved may vote on such authorization, approval or ratification. The Board shall maintain a
Conflicts of Interest Policy for the Foundation which is consistent with Article VI of the Articles
and these Bylaws.
6.2

Disclosure.

Every Director and officer, in a manner and form to be prescribed by the Board, shall be
required, as a condition of his or her office, to disclose fully any conflict of interest as defined in
this Article or any policy adopted by the Board relating to conflicts of interest.
ARTICLE VII
GENERAL PROVISIONS
7.1

Fiscal Year.

The fiscal year of the Foundation shall be that fixed by Resolution of the Board, but until
otherwise established shall run from July 1 of each calendar year to June 30 of the calendar year
next following.
7.2

Bonding of Officers and Employees.

The Chief Executive and any staff members who have check signing authority or who
handle cash or negotiable instruments, shall be bonded in an amount to be determined by the
Board.
7.3

Conduct of Meetings.

The Board and each Committee may adopt rules of procedure which shall be consistent
with these Bylaws, the Articles and any special rules of order the Foundation may from time to
time adopt.
7.4

Corporate Seal.

The Corporate Seal of the Foundation shall be circular, with the words "UNIVERSITY
OF LOUISVILLE FOUNDATION, INC." AND "1970" surrounding the words "CORPORATE
SEAL" and "KENTUCKY."
ARTICLE VIII
INDEMNIFICATION
8.1

Actions by Third Parties.
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The Foundation shall indemnify any person who was or is a party or is threatened to be
made a party to any proceeding (other than an action by or in the right of the Foundation to
procure a judgment in its favor, or an action brought by the Attorney General or a person granted
relator status by the Attorney General for any breach of duty relating to assets held in charitable
trust) by reason of the fact that such person is or was Director, officer, employee or committee
member of the Foundation, whether elected or appointed, including the heirs, executors,
administrators or estate of any such person (individually, an “Indemnified Person” and,
collectively, “Indemnified Persons”), against expenses, judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with such proceeding if the Indemnified
Person acted in good faith and in a manner such person reasonably believed to be in the best
interests of the Foundation and, in the case of a criminal proceeding, had no reasonable cause to
believe his or her conduct was unlawful.
Notwithstanding the above, however, no Indemnified Person shall be indemnified against
any such liability, cost or expense incurred in connection with any action, suit or proceeding in
which such person shall have been adjudged liable on the basis that such person’s personal
financial interest was in conflict with the financial interests of the Foundation, such person
received improper benefits, or such person engaged in acts or omissions not in good faith or
which involved gross negligence or willful misconduct in the performance of such person’s
duties as a Director, officer, employee or committee member of the Foundation. The
indemnification rights provided here shall also apply in respect of any amount paid in
compromise of any such claim asserted against an Indemnified Person (including expenses and
costs actually and necessarily incurred in connection therewith), provided the Board shall have
first approved such proposed compromise settlement and determined that the Director, officer,
employee or committee member involved was not guilty of gross negligence or willful
misconduct; in taking such action any Director involved shall not be qualified to vote thereon.
8.2

Reasonable Expenses; Advancement; Nonpayment Suits.

This Article’s indemnification rights shall be a contract right and shall include, at the
discretion of the Foundation, the ability to receive payment for reasonable expenses incurred in
defending any threatened or pending action, suit or proceeding in advance of its final disposition;
provided, however, at the discretion of the Board such advance payment of expenses may be
conditioned upon (i) delivery to the Foundation of a satisfactory undertaking by or on behalf of
an Indemnified Person to repay all amounts so advanced if it shall be determined that such
person is not entitled to such indemnification and (ii) a determination by the Board that the facts
then known would not preclude indemnification under Section 8.1. If any indemnification
payment required by this Article is not paid by the Foundation within ninety (90) days after a
written claim covering a required indemnification payment has been received by the Foundation,
the Indemnified Person may at any time thereafter bring suit against the Foundation to recover
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the unpaid amount and, if successful in whole or in part, such person shall be entitled to be paid
also the expense of prosecuting such claim.
8.3

Insurance.

The Foundation shall maintain insurance, at its own expense, to protect itself and its
Directors, officers, or committee members against such liability, cost or expense on such terms,
and with such exclusions and deductibles, as determined by the Board.
8.4

Exclusivity; Invalidation.

The indemnification provided by this Article shall not be deemed exclusive of any other
rights which those seeking indemnification may have or hereafter acquire under any Bylaw,
agreement, statute, vote of the Board or otherwise. If this Article, or any portion of this Article,
is invalidated on any ground by any court of competent jurisdiction, then the Foundation
nevertheless shall indemnify each Indemnified Person to the full extent permitted by any
applicable portion of this Article that shall not have been invalidated or that remains enforceable
under applicable law.
8.5

Limit on Personal Liability of Volunteers.

To the fullest extent permitted by Kentucky law, as now in effect or as may hereafter be
amended, there shall be no personal liability to a third party for monetary damages on the part of
a volunteer Director, officer, or committee member, caused by the Director’s, officer’s, or
committee member’s negligent act or omission in the performance of that person’s duties as a
Director, officer, or committee member, provided that the person’s act or omission was within
the scope of the Director’s, officer’s, or committee member’s duties, performed in good faith and
not reckless, wanton, intentional or grossly negligent.
8.6

Chapter 42 Taxes.

In no case, however, shall the Foundation indemnify, reimburse, or insure any person for
any taxes imposed on such individual under Chapter 42 of the Internal Revenue Code (the
“Code”). If at any time the Foundation is deemed to be a private foundation within the meaning
of Section 509 of the Code then, during such time, no payment shall be made under this Article
if such payment would constitute an act of self-dealing or a taxable expenditure, as defined in
Sections 4941(d) or 4945(d), respectively, of the Code.
8.7

Subsequent Modifications.

Any repeal or modification of this Article VIII shall not affect any rights or obligations
then existing.
ARTICLE IX
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AMENDMENT OF BYLAWS
The Board of the Foundation by the affirmative vote of two-thirds of the directors in
office at such time, may alter, amend or repeal these Bylaws, or adopt new Bylaws. Written
notice of a proposed Bylaw change shall be provided to each Director at least five (5) business
days before any Meeting at which such change is to be considered.
The above bylaws of the University of Louisville
Foundation, Inc. were amended by the members
of the Board on July 29, 2021. Previously, the
bylaws were amended on April 25, 1983, June 25,
2002, March 8, 2010, March 28, 2017, March 29,
2018 and April 25, 2019.
Signature on File
_________________________________
James E. Boone, Secretary
University of Louisville Foundation, Inc.

COMMITTEE CHARTER
of the
AUDIT, COMPLIANCE AND RISK MANAGEMENT COMMITTEE (“Committee”)
of the
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. (“Foundation”)
adopted by the Foundation’s Board of Directors (“Board”) July 29, 2021
This Charter amends, restates and replaces all prior charters of the Audit, Compliance and Risk
Management Committee.
I. MEMBERSHIP
The Committee shall be composed of at least five (5) persons. The members of the Committee shall be
Directors of the Foundation or individuals with special qualifications who are not Directors of the
Foundation; provided at all times a majority of the Committee shall be comprised of At-Large members
of the Board. Members of the Committee shall serve at the pleasure of the Board and shall be appointed
to, and removed from, the Committee by the Board.
At least two (2) members of the Committee shall have significant experience in finance or accounting, or
other comparable experience or background that demonstrates an understanding of financial statements,
generally accepted accounting principles, internal controls, and procedures for financial reporting.
Compliance and risk management experience is also desirable.
All Committee members shall be independent (non-employees of the Foundation, University of Louisville
(“University”) or any affiliates of either). If there is any basis for believing a Committee member is not
independent, the facts and circumstances should be reported to the Foundation’s general counsel and the
Foundation’s Chief Executive in compliance with the Foundation’s Conflict of Interest Policy.
No member of the Foundation’s Finance Committee shall serve on the Committee.
II. MEETINGS AND OPERATIONS
Not less than annually, the Committee shall elect a Chair (“Chair”), who shall be a member of the Board.
The Chair shall appoint a Vice Chair, who shall be a member of the Board.
The Committee shall hold quarterly regular meetings pursuant to a schedule issued by the Chair. Special
meetings of the Committee may be held upon the call of the Chair, a majority of Committee members, the
Board, or the Chair of the Board; provided that a duly constituted quorum of the Committee can be
obtained (as set forth in the Foundation’s Bylaws, a quorum of the Committee requires that a majority of
present Committee members be At-Large Directors). Notice and quorum requirements for regular and
special meetings of the Committee shall be as set forth in the Foundation’s Bylaws.
The Chair shall prepare an agenda (or approve an agenda prepared by Foundation staff) in advance of
each meeting. Committee materials, including the agenda, shall be distributed as set forth in the
Foundation’s Bylaws.
The Chair shall preside at all meetings. At the request of or in the absence of the Chair, the Vice Chair
shall preside at meetings and otherwise fulfill the duties and obligations of the Chair.
The Committee will cause to be kept adequate minutes of its proceedings, and shall present any findings,
actions taken, activities or recommendations to the Board. Minutes shall be filed with the Foundation’s
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Custodian of Records. Committee members will be furnished with copies of the minutes of each meeting
and any action taken.
The Committee is authorized and empowered to adopt its own rules of procedure not inconsistent with (a)
any provision hereof, (b) the Bylaws of the Foundation, or (c) the laws of the Commonwealth of
Kentucky.
III. RESPONSIBILITIES
The Committee is charged with oversight of the quality, integrity and timely preparation of the
Foundation’s annual independent audit as well as the responsibility to evaluate the independent auditor’s
qualifications, independence and performance. The Committee also oversees compliance with legal,
financial and regulatory requirements as well as compliance with donor intentions. Finally, it oversees
risk management issues, particularly with respect to liability insurance and related issues. The Committee
is not responsible for the planning or conducting of audits or for any determination that the Foundation’s
financial statements are complete and accurate or in accordance with generally accepted accounting
principles. This is the responsibility of management and the independent auditors. In discharging its
oversight role, the Committee has the authority to investigate any matter within its area of responsibility,
with full access to all of the books, records, and staff of the Foundation, and the power to retain outside
counsel, auditors, or other experts, as it deems appropriate.
More specifically, the Committee is charged by the Board with the responsibility to:
External Audit/Other Audit Services
1. On an annual basis, select and engage an independent accounting firm to conduct an audit of the
Foundation’s financial and operational records.
2. Review and approve, in advance of signing, the independent auditors’ annual engagement letter,
including authority to approve proposed fees, scope of work, as well as any proposed and permitted nonaudit engagements, including tax services.
3. Review with management the significance of seeking proposals for audit services.
4. Review and evaluate the independence and performance of the independent auditors.
5. Review with management and the independent auditors the audited annual financial statements,
associated management letter, report on internal controls, related footnotes and their report thereon,
including any comments or recommendations or other communications of the independent auditors.
6. Review any disagreements among management and the independent auditors in connection with the
annual audit.
7. Present the audited financial statements annually, as approved by the Committee, to the Board for
approval.
8. Understand and monitor the quality and integrity of the Foundation’s financial reporting processes and
internal controls regarding finance, accounting, and legal and regulatory compliance.
9. Conduct a separate post-audit review with the independent auditors and management to discuss the
audit and any restrictions on the scope of work or access to required information. Review any significant
changes required in the independent auditors’ audit plan. Review any serious difficulties or disputes with
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management encountered during the audit and matters required to be discussed in accordance with
applicable auditing standards. Review, with each public accounting firm that performs an audit, critical
accounting policies and practices used by the Foundation.
10. Provide an open avenue of communication between the independent auditors, management, and the
Board by requiring the auditors to bring critical issues to the Committee’s attention and by meeting
regularly with the auditors regarding significant audit findings.
Compliance
11. Provide leadership and support in promoting a culture of institutional compliance with regulatory
matters by:
a)

Assisting management with the identification and prioritization of compliance risks.

b) Assisting management with the development of mandatory risk management plans for

compliance “high risks” and ensuring such “high risks” are properly managed.
Understanding and monitoring emerging or changing regulatory requirements and associated
compliance risks in higher education and related foundations that may require executive level
attention.
d) Review with the Foundation’s legal counsel any significant legal and regulatory matters that, in
the opinion of management, may have a material impact on the financial statements, related
compliance policies, and programs and reports received from regulators of the Foundation.
e) Review with management and the independent auditors the effect of any regulatory and
accounting initiatives, as well as other unique transactions and financial relationships, if any.
c)

12. Evaluate, as required by the Second Amended and Restated Memorandum of Understanding dated
January 1, 2021 between the University of Louisville and the Foundation, as amended (“MOU”), the
potential risks arising from the Foundation’s operations and obtain commercially reasonable amounts of
general liability and directors/officers insurance.
13. Establish (and require adherence to), as required by the MOU, system-wide policies for document
retention needs, including the implementation of litigation holds, a prohibition on destruction of data in
connection with the repurposing of computers, telephones and other devices and such policies shall be
consistent with policies of the University.
14. Review the underlying policies with respect to risk assessment and risk management. Assess the
steps management has taken to monitor, report, and control such risk exposures. Understand and monitor
the adequacy of the Foundation’s internal controls, including computerized information system controls,
data security, and protection against fraud and cyber-crime activity.
15. Understand and review the Foundation’s policies and procedures relating to compliance with laws
and regulations, and its Conflicts of Interest Policy to ensure they reflect best practices.
16. Understand the Whistle-Blower Protection policy and procedures and review and approve policy
updates. Review the receipt, investigation, retention, and disposition of complaints or reports of suspected
illegal or improper activity, financial or otherwise, from employees or third parties. Oversee compliance
with this policy ensuring that employees who complain or make reports are not subjected to any
retaliation. Ensure this policy provides (and encourages) a mechanism for confidential and anonymous
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reporting of any inappropriateness with the Foundation’s financial management (and prohibit punishment
or retaliation).
Reporting
17. Report regularly to the Board on the Committee’s activities and actions. The Committee should
review with the Board any issues that arise with respect to the quality or integrity of the financial
statements; the overall control environment, including management controls; compliance with laws or
regulations; and reports of any financial disparities.
100483083.2
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COMMITTEE CHARTER
of the
COMPENSATION COMMITTEE (“Committee”)
of the
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. (“Foundation”)
adopted by the Foundation’s Board of Directors (“Board”) on July 29, 2021
This Charter amends, restates and replaces all prior charters of the Compensation Committee.
I. MEMBERSHIP
The Committee shall be composed of at least five (5) persons who shall be Directors of the Foundation or
individuals with special qualifications who are not Directors of the Foundation and shall at all times
include the Chair of the Board of Directors of the University of Louisville Real Estate Foundation, Inc.
(“ULREF”), so long as the Foundation’s Chief Executive or other members of the Foundation’s executive
management team serve simultaneously as executives of ULREF; provided at all times a majority of the
Committee shall be comprised of At-Large members of the Board. Members of the Committee shall
serve at the pleasure of the Board and shall be appointed to, and removed from, the Committee by the
Board.
The Committee shall seek members with experience in human resources, employee benefits, business
management, and retention of executive staff.
Except for the President of the University of Louisville (“University”), all Committee members shall be
independent (e.g., non-employees of the Foundation, University or any affiliates of either). In addition,
each Committee member must be “conflict-free” (as defined below) with respect to the Foundation’s
compensation arrangements being reviewed. To be considered “conflict-free,” a Committee member
must meet all five of the following requirements:
1. No Committee member may be a “Disqualified Person,” as defined in 26 C.F.R. §53.4958-3, who
benefits financially from a compensation arrangement with the Foundation.
2. No Committee member may be in an employment relationship under the direction or control of a
Disqualified Person who benefits financially from a compensation arrangement with the
Foundation.
3. No Committee member may receive compensation or other payments subject to approval by a
Disqualified Person who benefits financially from a compensation arrangement with the
Foundation.
4. No Committee member may have a material financial interest affected by a compensation
arrangement with the Foundation. Use the checklist attached as Exhibit A to analyze whether a
Committee member has a material financial interest. If so, he or she may not serve.
5. No Committee member may approve a Disqualified Person’s compensation arrangement if the
Disqualified Person has approved or will approve any arrangement providing an economic benefit
to that Committee member.
If there is any basis for believing a Committee member does not meet this five-part test or is not
independent, then those facts and circumstances should be reported to the Foundation’s general counsel
and the Foundation’s Chief Executive in compliance with the Foundation’s Conflict of Interest Policy.
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II. MEETINGS AND OPERATIONS
Not less than annually, the Committee shall elect a Chair (“Chair”), who shall be a member of the Board.
The Chair shall appoint a Vice Chair, who shall be a member of the Board.
The Committee shall hold at least one regular meeting per year, pursuant to a schedule issued by the
Chair. Special meetings of the Committee may be held upon the call of the Chair, a majority of
Committee members, the Board, or the Chair of the Board; provided that a duly constituted quorum of the
Committee can be obtained (as set forth in the Foundation’s Bylaws, a quorum of the Committee requires
that a majority of present Committee members be At-Large Directors). Notice and quorum requirements
for regular and special meetings of the Committee shall be as set forth in the Foundation’s Bylaws.
The Chair shall prepare an agenda (or approve an agenda prepared by Foundation staff) in advance of
each meeting. Committee materials, including the agenda, shall be distributed as set forth in the
Foundation’s Bylaws.
The Chair shall preside at all meetings. At the request of or in the absence of the Chair, the Vice Chair
shall preside at meetings and otherwise fulfill the duties and obligations of the Chair.
The Committee will cause to be kept adequate minutes of its proceedings, and shall present any findings,
actions taken, activities or recommendations to the Board. Minutes shall be filed with the Foundation’s
Custodian of Records. Committee members will be furnished with copies of the minutes of each meeting
and any action taken.
The Committee is authorized and empowered to adopt its own rules of procedure not inconsistent with (a)
any provision hereof, (b) the Bylaws of the Foundation, or (c) the laws of the Commonwealth of
Kentucky.
III. RESPONSIBILITIES
The Committee shall provide oversight of all compensation and benefits paid to Foundation employees.
The Committee shall conduct an annual review of the compensation and benefits provided for the
Foundation’s Chief Executive and other executive officers and report to the Board regarding same. The
Compensation Committee shall conduct its review and approval of executive compensation and benefits
in a manner that complies with applicable laws regarding the payment of reasonable compensation to
executive employees. As appropriate, this includes consultation with independent professional advisors,
who shall be selected or approved by, and shall report to, the Compensation Committee.
The Committee is charged by the Board with the responsibility to:
1. Establish, in conjunction with counsel, consultants and other appropriate third party advisors, the
Foundation’s comprehensive compensation plan (including the process for developing compensation
packages and which members of the Foundation staff will be considered members of the
Foundation’s “executive management team”), to be presented at least annually to the Board. Further,
ensure that:
a. The process for developing compensation packages includes: (i) a written description of all
principal job duties and responsibilities, (ii) an assessment of the range of market
compensation at the University and the Foundation and comparable universities and
university foundations for such a position, and (iii) the explicit justification for any
compensation package exceeding market compensation for such a position;
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2.

3.

4.
5.
6.
7.
8.

b. the Foundation’s compensation process results in reasonable compensation and is designed
to comply with the “rebuttable presumption of reasonableness” procedures described in 26
CFR § 53.4958-6 (including obtaining and relying upon independent compensation surveys
by nationally recognized experts);
c. no deferred compensation or tax gross-ups are paid to Foundation employees; and
d. in accordance with the Second Amended and Restated Memorandum of Understanding dated
January 1, 2021 between the University of Louisville and the Foundation, as amended
(“MOU”), unless requested by the BOT in writing (and such request identifies an available
source of funding), the Foundation does not pay (or become obligated to pay) any type of
compensation to University employees (directly or indirectly through affiliated entities).
Recommend compensation for members of the Foundation’s executive management team, but not to
approve such compensation. Only the Board shall have the authority to approve compensation for
members of the Foundation’s executive management team; provided, that the Board shall only act
upon the recommendation of the Committee.
As appropriate, engage outside advisors (such as attorneys and compensation consultants) to provide
objective and impartial compensation and market comparability data and to advise the Committee
and the Board on compensation standards, trends and best practices provided that the Committee
shall have sole authority to retain and terminate any such professional and to approve the
professional’s fees and other retention terms, and each such professional shall have a primary
reporting relationship to the Committee;
Monitor compensation developments in the area of charitable, tax-exempt organizations and report to
the Board on new developments as appropriate;
Recommend to the full Board performance goals for the Foundation’s Chief Executive, subject to
approval by the Board;
Conduct an annual review of the performance of the Foundation’s Chief Executive based on Boardapproved performance goals;
Work with the Foundation’s Chief Executive to develop a compensation plan for non-executive
management team members (which plan shall be implemented by the Foundation’s Chief Executive);
and
Prepare a report for the Board after each meeting in which the Committee reviews and recommends
compensation and benefits for the Foundation’s executive management team providing, at a
minimum, the following:
a. Process by which the Committee reviewed compensation and benefits for the Foundation’s
executive management team;
b. Extent to which the Committee satisfied the requirements to qualify for the rebuttable
presumption of reasonableness under the intermediate sanctions rules of federal tax law; and
c. Reasons why the Committee concluded that the recommended levels of executive
compensation and benefits for the Foundation’s executive management team were
considered by the Committee to be reasonable.
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EXHIBIT A
CONFLICT-FREE TEST
Each Compensation Committee member must satisfy the five-part test described on page 1 of the
Compensation Committee Charter. To be “conflict-free”, all three of the following “Main Statements”
must be true:
Main Statement One: The Committee Member does not receive a direct financial benefit from the
compensation arrangement being reviewed.
Main Statement Two: The Committee member is not an employee of the Foundation, the University, or
any affiliates of either the Foundation or the University; provided, that the President of the University
shall not be considered to have a conflict for purposes of participating in meetings regarding the
compensation of the Foundation’s chief executive or other members of the Foundation’s executive
management team.
Main Statement Three: Either of the following is true:
□
The Committee member does not receive any financial benefit from the Foundation, whether
directly, through a family member, or through a business in which the Committee member has an
ownership or employment interest.
□
The Committee member does receive a direct or indirect financial benefit and the
preponderance of the following factors are true [Note: as more of the following factors are checked,
the position that the Committee member is conflict-free grows stronger]:
□
Factor One: The business relationship is merely an investment -- the financial benefit is
through a business, and the Committee member has only a passive and insignificant investment
interest in that business. For example, the ownership interest is less than 5% and the business is
traded on a major stock exchange, or is less than 5% and consists of mutual fund shares.
□
Factor Two: The business relationship does not result in more compensation for the
Committee member -- the financial benefit created by the business relationship does not affect the
Committee member personally. The essence of this statement is that, while the relationship may
be a material business relationship, it does not materially increase the Committee member’s
compensation or ownership interest.
□
Factor Three: The Committee member does not have anything to do with the business
relationship -- the financial benefit occurs without any involvement by the Committee member in
the creation or maintenance of the business relationship with the Foundation.
□
Factor Four: The business relationship is so small that it could not reasonably affect the
Committee member’s judgment – any financial benefit to the Committee member is not material
to the business receiving the benefit or to the Committee member.
□
Factor Five: The business relationship exists without the input or approval of the
executive(s) whose pay the Committee would be reviewing -- no executive (whose compensation
and benefits are being reviewed) has a material role, either directly or indirectly, in the approval
or ongoing review of the business relationship involving the Committee member.
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□
Factor Six: This Foundation pays no more than fair market value to the Committee
member’s business -- the amount paid by the Foundation to the business is determined by
customary commercial rates, and no additional amounts are paid.
□
Factor Seven: The decision to enter into a transaction with the Committee member’s
business is in the best interest of the Foundation -- the business relationship represents the
judgment of this Foundation as to what is reasonably necessary and as to what is a prudent use of
the Foundation’s resources.
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COMMITTEE CHARTER
of the
FINANCE COMMITTEE (“Committee”)
of the
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. (“Foundation”)
adopted by the Foundation’s Board of Directors (“Board”) July 29, 2021
This Charter amends, restates and replaces all prior charters of the Foundation’s Finance Committee.
I. MEMBERSHIP
The Committee shall be composed of at least seven (7) persons. At all times the Committee shall include
the Chief Financial Officer of the University of Louisville, who shall serve ex-officio (as required by the
Second Amended and Restated Memorandum of Understanding dated January 1, 2021 between the
University of Louisville and the Foundation, as amended (“MOU”)). The remaining members of the
Committee shall be Directors of the Foundation or individuals with special qualifications who are not
Directors of the Foundation; provided at all times a majority of the Committee shall be comprised of AtLarge members of the Board. Members of the Committee shall serve at the pleasure of the Board and
shall be appointed to, and removed from, the Committee by the Board.
The committee should seek members with backgrounds in finance, accounting, business, investment
management and executive leadership.
Except for the ex officio individual listed above, all Committee members shall be independent (nonemployees of the Foundation, University of Louisville (“University”) or any affiliates of either). If there
is any basis for believing a Committee member is not independent, the facts and circumstances should be
reported to the Foundation’s general counsel and the Foundation’s Chief Executive in compliance with
the Foundation’s Conflict of Interest Policy.
No member of the Foundation’s Audit, Compliance and Risk Management Committee shall serve on the
Committee.
II. MEETINGS AND OPERATIONS
Not less than annually, the Committee shall elect a Chair (“Chair”), who shall be a member of the Board.
The Chair shall appoint a Vice Chair, who shall be a member of the Board.
The Committee shall hold quarterly regular meetings pursuant to a schedule issued by the Chair. Special
meetings of the Committee may be held upon the call of the Chair, a majority of Committee members, the
Board, or the Chair of the Board; provided that a duly constituted quorum of the Committee can be
obtained (as set forth in the Foundation’s Bylaws, a quorum of the Committee requires that a majority of
present Committee members be At-Large Directors). Notice and quorum requirements for regular and
special meetings of the Committee shall be as set forth in the Foundation’s Bylaws.
The Chair shall prepare an agenda (or approve an agenda prepared by Foundation staff) in advance of
each meeting. Committee materials, including the agenda, shall be distributed as set forth in the
Foundation’s Bylaws.
The Chair shall preside at all meetings. At the request of or in the absence of the Chair, the Vice Chair
shall preside at meetings and otherwise fulfill the duties and obligations of the Chair.
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The Committee will cause to be kept adequate minutes of its proceedings, and shall present any findings,
actions taken, activities or recommendations to the Board. Minutes shall be filed with the Foundation’s
Custodian of Records. Committee members will be furnished with copies of the minutes of each meeting
and any action taken.
The Committee is authorized and empowered to adopt its own rules of procedure not inconsistent with (a)
any provision hereof, (b) the Bylaws of the Foundation, or (c) the laws of the Commonwealth of
Kentucky.
III. RESPONSIBILITIES
The Committee has overall responsibility for the financial operations and administration of the
Foundation. The Committee shall recommend financial policies, goals, and budgets that support the
mission, values, and strategic goals of the Foundation. The Committee also reviews the organization’s
financial performance against its goals and proposes major transactions and programs to the Board. It
also is charged with overseeing the Foundation’s investment strategies through a standing Investment
Subcommittee.
Specifically, the Committee is charged with responsibility over:
1. Monitor the financial performance of the Foundation as a whole and its major subsidiary
organizations or business lines against approved budgets, long-term trends, and industry benchmarks.
2. Review the financial aspects of any major proposed transactions, new programs and services, as well
as proposals to discontinue programs or services, and making action recommendations to the Board.
3. Recommend policies that maintain and improve the Foundation’s financial health and integrity.
4. Investment Subcommittee
a) Appoint members of the Investment Subcommittee
b) Oversee the work of the Investment Subcommittee.
c) Working in consultation with the Investment Subcommittee:
1. oversee adherence to the Kentucky Uniform Prudent Management of Institutional
Funds Act;
2. provide high-level input on investment strategy and philosophy to the Board,
including recommending changes to the investment policy (and ensure that the
asset management goals set forth in the MOU are achieved);
3. review and recommend for approval by the Board, finance policies and
guidelines including finance objectives and long-term asset allocation targets;
and
4. ensure compliance with the terms of the MOU as it relates to selection of an
investment adviser (as set forth in the charter for the Investment Subcommittee,
the Investment Subcommittee takes the lead in this process).
5. As required by the MOU, ensure the Foundation does not accept grants from state or federal agencies
except in special circumstances that are approved by the Board, the governmental agency and only
after consultation with the University.
6. As required by the MOU, ensure the Foundation’s compliance with the following:
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a) Unless requested by the University in writing, and previously approved by the
University’s Board of Trustees (“BOT”), the Foundation shall make no investments in
start-up businesses or real property nor make any other “direct” investments (i.e., shall
not invest directly in any entity or business or real estate venture). This excludes
investments managed by the Foundation’s outsourced investment office and direct
investments required by gift agreements (e.g., a donor requires funds to be invested in a
specific mutual fund or trust account).
b) The Foundation (i) shall manage and transfer unrestricted current use gift funds as
requested by the University (and in no event contrary to provisions of gift agreements)
and (ii) shall not include current use gifts funds in the Endowment Pool for purposes of
calculating the Spending Policy Allocation.
c) The Foundation shall not make funds available for spending at the sole discretion of the
Foundation Chief Executive, the University President or any other officer of the
Foundation or the University.
d) The Foundation will transfer current use funds to the University, upon request by the
University, in accordance with the Foundation’s current budget to support University
initiatives and make disbursements on the University’s behalf, subject to applicable gift
agreements. The Foundation’s disbursements on behalf of the University must be for
reasonable business purposes that support the University, are consistent with donor
intent, and in compliance with all applicable laws and Foundation policies. All requests
for Foundation fund transfers to the University or disbursements on behalf of the
University, in addition to the endowment support, should be communicated to the
Foundation by the University President, University Chief Financial Officer, applicable
School Dean or University Chief Advancement Officer.
e) The Foundation shall not process any request for funds to be designated as quasiendowment funds unless such request includes approval of the BOT and the Board.
Further, the prior approval of the BOT and the Board shall be required to liquidate or
transfer any quasi-endowment account in whole or in part.
f) The Foundation’s budget shall include all Foundation expenditures and shall be a
complete line item operating budget.
g) The Foundation shall not request or accept loans or other transfers from the University
without the approval of the BOT.
7. Prepare reports to the Board outlining, at a minimum, investment returns, the total value of the
endowment and any changes to investment allocations, targets and spending.
100482973.2
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COMMITTEE CHARTER
of the
GOVERNANCE AND NOMINATING COMMITTEE (“Committee”)
of the
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. (“Foundation”)
adopted by the Foundation’s Board of Directors (“Board”) July 29, 2021
This Charter amends, restates and replaces all prior charters of the Governance and Nominating
Committee.
I. MEMBERSHIP
The Committee shall be composed of at least five (5) persons. At all times the Committee shall include
the Chair of the Foundation’s Board of Directors, who shall serve ex officio. The remaining members of
the Committee shall be Directors of the Foundation or individuals with special qualifications who are not
Directors of the Foundation; provided at all times a majority of the Committee shall be comprised of AtLarge members of the Board. Members of the Committee shall serve at the pleasure of the Board and
shall be appointed to, and removed from, the Committee by the Board.
The committee shall seek members with experience in corporate governance, business management, law
(particularly law relating to non-profit, tax exempt corporations), and members with a wide diversity of
contacts across the community.
Except for the ex officio individual listed above, all Committee members shall be independent (nonemployees of the Foundation, University Louisville (“University”) or any affiliates of either). If there is
any basis for believing a Committee member is not independent, the facts and circumstances should be
reported to the Foundation’s general counsel and the Foundation’s Chief Executive in compliance with
the Foundation’s Conflict of Interest Policy.
II. MEETINGS AND OPERATIONS
Not less than annually, the Committee shall elect a Chair (“Chair”), who shall be a member of the Board.
The Chair shall appoint a Vice Chair, who shall be a member of the Board.
The Committee shall hold quarterly regular meetings pursuant to a schedule issued by the Chair. Special
meetings of the Committee may be held upon the call of the Chair, a majority of Committee members, the
Board, or the Chair of the Board; provided that a duly constituted quorum of the Committee can be
obtained (as set forth in the Foundation’s Bylaws, a quorum of the Committee requires that a majority of
present Committee members be At-Large Directors). Notice and quorum requirements for regular and
special meetings of the Committee shall be as set forth in the Foundation’s Bylaws.
The Chair shall prepare an agenda (or approve an agenda prepared by Foundation staff) in advance of
each meeting. Committee materials, including the agenda, shall be distributed as set forth in the
Foundation’s Bylaws.
The Chair shall preside at all meetings. At the request of or in the absence of the Chair, the Vice Chair
shall preside at meetings and otherwise fulfill the duties and obligations of the Chair.
The Committee will cause to be kept adequate minutes of its proceedings, and shall present any findings,
actions taken, activities or recommendations to the Board. Minutes shall be filed with the Foundation’s
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Custodian of Records. Committee members will be furnished with copies of the minutes of each meeting
and any action taken.
The Committee is authorized and empowered to adopt its own rules of procedure not inconsistent with (a)
any provision hereof, (b) the Bylaws of the Foundation, or (c) the laws of the Commonwealth of
Kentucky.
III. RESPONSIBILITIES
The Committee is responsible for (a) determining the most effective composition of the Board based upon
expertise and skills beneficial to the Board and committees of the Board and a desire to seat a diverse
Board reflective of our community; (b) recruiting potential directors; (c) oversight of Board orientation
for new directors; (d) assessing the performance of directors; and (e) ensuring the Foundation utilizes best
practices related to governance. In discharging its role, the Committee has the authority to investigate any
matter in which it believes the Foundation (and/or any of its staff or Board members) has not complied
with applicable policies, procedures, memoranda of understanding or any law or regulation. The
Committee shall be provided full access to all books, records, facilities and staff of the Foundation, as the
Committee deems necessary.
Specifically, the Committee has the responsibility to:
1. Review and establish qualifications for Board members, including:
a) Analysis of current board to include a baseline of years of service and monitor term
limits as a director and each individual’s gender, ethnic, geographic and educational background;
b) Functional expertise and reputation;
c) Each Director’s personal and professional sphere of influence; and
d) Ability and willingness to assist in generating financial support for the Foundation via
personal means and/or by serving as a connector to potential beneficial relationships within the
community and region.
2. Develop and manage a process for identifying potential new Director candidates. Make
recommendations to the Board for candidates to fill vacancies on the Board, including recommendations
(or not) of sitting Board members for additional terms.
3. Assist staff in developing a comprehensive orientation program for new Directors.
4. Anticipate and develop future board leadership; recommend a slate of officers to the Board for
approval prior to the annual meeting of the Board.
5. Regular review of the following, with recommendations to the full Board for improvements
and other revisions necessary to ensure they comport with best practices and the Foundation’s
mission:
(i) the Board’s bylaws;
(ii) charters of committees of the Board;
(iii) the Second Amended and Restated Memorandum of Understanding dated January 1, 2021
between the University of Louisville and the Foundation, as amended (“MOU”) (the MOU
requires that the Foundation and University review and, if necessary, amend the MOU at least
every two years and any time either institution amends its bylaws); and
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(iv) any Board approved policies.
6. Monitor ongoing compliance by the Foundation with the recommendations included in both
(i) “The Procedures & Findings Report”, dated June 8, 2017, prepared by Alvarez & Marsal Disputes
and Investigations, LLC (the “A&M Report”), and (ii) the “Examination of the Governance of the
University of Louisville Foundation and its Relationship to the University of Louisville”, dated
December 14, 2016, as prepared by Kentucky’s Auditor of Public Accounts (the “State Audit”), and
work with the University’s Board of Trustees to ensure that the recommendations included in the A&M
Report and the State Audit represent best practices and remain relevant to the Foundation.
7. Monitor legal and legislative developments in the area of nonprofit and foundation governance
and recommend changes as needed.
8. Report regularly to the Board on the Committee’s activities and actions.
100483100.2
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COMMITTEE CHARTER
of the
INVESTMENT SUBCOMMITTEE (“Subcommittee”) of the FINANCE COMMITTEE
of the
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. (“Foundation”)
adopted by the Foundation’s Board of Directors (“Board”) July 29, 2021
This Charter amends, restates and replaces all prior charters of the Investment Subcommittee.
I. MEMBERSHIP
The Subcommittee shall be composed of at least five (5) persons. At all times the Subcommittee shall
include the Chair of the Finance Committee, who shall serve ex officio. The remaining members of the
Subcommittee shall be Directors of the Foundation or individuals with special qualifications who are not
Directors of the Foundation; provided at all times a majority of the Subcommittee shall be comprised of
At-Large members of the Board. Members of the Subcommittee shall serve at the pleasure of the Finance
Committee and shall be appointed to, and removed from, the Subcommittee by the Finance Committee.
At least three (3) members of the Subcommittee shall have significant experience in institutional
investments (including private equity and/or endowments), finance, or other comparable experience or
background that demonstrates an understanding of endowment investing, ideally for a foundation
supporting a public university.
All Subcommittee members shall be independent (non-employees of the Foundation, University of
Louisville (“University”) or any affiliates of either). If there is any basis for believing a Subcommittee
member is not independent, the facts and circumstances should be reported to the Foundation’s general
counsel and the Foundation’s Chief Executive in compliance with the Foundation’s conflict of interest
policy.
II. MEETINGS AND OPERATIONS
Not less than annually, the Subcommittee shall elect a Chair (“Chair”), who shall be a member of the
Board. The Chair shall appoint a Vice Chair.
The Subcommittee shall hold quarterly regular meetings pursuant to a schedule issued by the Chair.
Special meetings of the Subcommittee may be held upon the call of the Chair, a majority of
Subcommittee members, the Board, the Finance Committee or the Chair of the Board; provided that a
duly constituted quorum of the Subcommittee can be obtained (as set forth in the Foundation’s Bylaws, a
quorum of the Subcommittee requires that a majority of present Subcommittee members be At-Large
Directors). Notice and quorum requirements for regular and special meetings of the Subcommittee shall
be as set forth in the Foundation’s Bylaws.
The Chair shall prepare an agenda (or approve an agenda prepared by Foundation staff) in advance of
each meeting. Subcommittee materials, including the agenda, shall be distributed as set forth in the
Foundation’s Bylaws.
The Chair shall preside at all meetings. At the request of or in the absence of the Chair, the Vice Chair
shall preside at meetings and otherwise fulfill the duties and obligations of the Chair.
The Subcommittee will cause to be kept adequate minutes of its proceedings, and shall present any
findings, actions taken, activities or recommendations to the Finance Committee. Minutes shall be filed
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with the Foundation’s Custodian of Records. Subcommittee members will be furnished with copies of
the minutes of each meeting and any action taken.
The Subcommittee is authorized and empowered to adopt its own rules of procedure not inconsistent with
(a) any provision hereof, (b) the Bylaws of the Foundation, or (c) the laws of the Commonwealth of
Kentucky.
III. RESPONSIBILITIES
The Subcommittee is a standing subcommittee of the Foundation’s Finance Committee with
responsibility for oversight and administration of the Foundation’s investment portfolio. The
Subcommittee is charged by the Finance Committee with the responsibility to:
1) Working with the Finance Committee:
a) oversee adherence by the Foundation to the Kentucky Uniform Prudent Management of
Institutional Funds Act;
b) Provide high-level input on investment strategy and philosophy to the Finance Committee,
including recommending changes to the investment policy (and ensure that the asset management
goals set forth in the Second Amended and Restated Memorandum of Understanding dated
January 1, 2021 between the University of Louisville and the Foundation, as amended (“MOU”),
are achieved);
c) Review and recommend to the Finance Committee, finance policies and guidelines including
investment objectives and long-term asset allocation targets; and
d) Review and evaluate the performance of the Foundation’s outsourced investment office as well as
compensation paid to such outsourced investment office.
2) Review, not less than every four (4) years, the Foundation’s written Investment Policy Statement.
3) Monitor investment performance and regularly report performance to the Finance Committee.
4) Review and monitor investment exposures and risks.
5) Review all fees incurred by or on behalf of the Foundation’s portfolio of managed investments for
reasonableness and appropriateness.
6) Evaluate investment performance of the Foundation’s portfolio of managed investments based on a
comparison of actual returns with the Foundation’s absolute return objective (taking into account
spending policies), and with such other benchmarks as the Board, Subcommittee or Finance
Committee may select. The evaluation will take into account compliance with finance policies and
guidelines.
7) Maintain minutes of Subcommittee meetings and regularly present reports to the Finance
Committee (or, if requested by the Finance Committee, directly to the Board) regarding the
performance of the Foundation’s managed investment portfolio and other matters to which the
Subcommittee has given consideration.
8) Prepare reports for the Finance Committee outlining, at a minimum investment returns, trends and
any issues it recommends be addressed.
100483109.2
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EY | Building a better working world
EY exists to build a better working world, helping create
long-term value for clients, people and society and build trust
in the capital markets.
Enabled by data and technology, diverse EY teams in over
150 countries provide trust through assurance and help clients
grow, transform and operate.

Working across assurance, consulting, law, strategy, tax and
transactions, EY teams ask better questions to find new
answers for the complex issues facing our world today.
EY refers to the global organization, and may refer to one or more,
of the member firms of Ernst & Young Global Limited, each of which is
a separate legal entity. Ernst & Young Global Limited, a UK company
limited by guarantee, does not provide services to clients. Information
about how EY collects and uses personal data and a description of the
rights individuals have under data protection legislation are available
via ey.com/privacy. EY member firms do not practice law where
prohibited by local laws. For more information about our organization,
please visit ey.com.
Ernst & Young LLP is a client-serving member firm of Ernst & Young
Global Limited operating in the US.
About EY’s Assurance Services
Our assurance services help our clients meet their reporting
requirements by providing an objective and independent examination
of the financial statements that are provided to investors and other
stakeholders. Throughout the audit process, our teams provide a
timely and constructive challenge to management on accounting and
reporting matters and a robust and clear perspective to audit
committees charged with oversight.
The quality of our audits starts with our 90,000 assurance
professionals, who have the breadth of experience and ongoing
professional development that come from auditing many of the world’s
leading companies.
For every client, we assemble the right multidisciplinary team with the
sector knowledge and subject matter knowledge to address your
specific issues. All teams use our Global Audit Methodology and latest
audit tools to deliver consistent audits worldwide.
© 2021 Ernst & Young LLP.
All Rights Reserved.

Board of Directors
Earl Reed, Chair
Keith Sherman
Executive Director/COO
Richard Brown
Property Manager
Susan Magness
Director of Budget
Gina Lankswert

Justin Ruhl

Director of Administration

Controller

Judy Singleton
Senior Manager of Gift
Administration and Processing
Bennie Kasey
Gift Administration
Coordinator
Debbie Stith
Gift Recording
Specialist, Senior

Effective January 1, 2021:
Advancement's Gift Processing staff became part of
the UofL Foundation staff.

Julie Kroger
Executive Assistant

Vacant
Gift Recording
Specialist, Senior

Laura Hall
Compliance
Officer

Steve Sprague
Gift & Endowment
Administrator

Jake Robertson
Senior Accountant
Chris Montgomery
Manager, Investment and
Tax Reporting
Lisa Blum
Accountant
Lori Fehler
Program Coordinator Sr

GIFT AND ENDOWMENT COMPLIANCE
The Foundation
is charged with
ensuring funds
are used in
compliance with
terms of donor
gift agreements
or instructions.

•Comprehensive Compliance Program
•FY16: Function began.
•FY19: Gina Lankswert assigned to enhance
compliance and integrate with other functions.
•FY21: Laura Hall joined as a Compliance Officer.
•Built out process and continue to refine, adapt
and grow as new accounts are added and issues
identified.
•UofL Health compliance program anticipated in
FY22.
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FY21 METRICS: REIMBURSEMENT
REQUESTS IN DOLLARS*
Monthly
Average $

FY21 Total
$

% of Total Request Not
Reimbursed

Reimbursement
Request

$3,130,000

$34,429,000

-

Expenses Not
Meeting Donor
Intent

($135,000)

($1,485,000)

4.3%

Funds Not Available

($367,000)

($4,042,000)

11.7%

Prior Month
Adjustments

$38,000

$422,000

1.2%

Total Reimbursed

$2,666,000

$29,324,000

-

*All metrics are through May 31, 2021, due to June reimbursements not being finalized.

10

FY21 METRICS: ENDOWMENT & GIFT
ACCOUNTS*
Endowment Accounts
% of Total
NonCompliant
Reimbursements
Reviewed
Non-Compliant
Accounts with
Lack of Funds

Gift Accounts
% of Total
NonCompliant

Monthly
Average

Total

340

3,745

Accounts with
Reimbursement

3.1%

11

117

Accounts with
Non-Compliance

7.2%

24

269

Accounts with
Lack of Funds

Monthly
Average

Total

180

1,984

4.6%

8

92

5.0%

9

100

*All metrics are through May 31, 2021, due to June reimbursements not being finalized.
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FY19-FY21 METRICS: MONTHLY AVERAGE*

Reimbursement
Request
$

Reimbursement
Request
#

% of Total
Request
Not
Reimbursed
$

FY19

$3,861,000

622

8.6%

8.5%

FY20

$3,871,000

574

13.0%

8.5%

FY21

$3,130,000

521

13.3%

9.9%

% of Total
Request Not
Reimbursed
#

*All FY21 metrics are through May 31, 2021, due to June reimbursements not being finalized.
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Executive Director & Chief Operating Officer
University of Louisville Foundation, Inc.
University of Louisville Real Estate Foundation
Reporting to the Board of Directors of the University of Louisville Foundation (“ULF”) and the
University of Louisville Real Estate Foundation (“ULREF”), the Executive Director & Chief
Operating Officer (herein referred to as the “Executive Director”) is responsible for providing
the vision, direction, motivation, and leadership necessary to ensure both foundations’ longterm success.
ULF and ULREF conduct and carry on their work, exclusively, for the charitable and educational
purposes of the University of Louisville (University). The combined assets of the two Kentucky
nonprofit corporations total $1.3 Billion as of June 30, 2021.
ULF, created in 1970, receives, invests and manages philanthropic gifts for the benefit of the
University to provide financial support that enhances student scholarships, research, faculty
salaries, and organization operations. It is a 501 (c)(3) corporation with an independent board
of directors, bylaws and articles of incorporation.
ULREF was created in 2014 to receive, hold, invest in, and administer real property and to make
expenditures to and for the benefit of the University. It is a 501 (c)(3) corporation with an
independent board of directors, bylaws and articles of incorporation. An Administrative
Services Agreement by and between ULF and ULREF formalizes and documents services ULREF
receives from ULF, including executive services.
University of Louisville Foundation
The Executive Director of the University of Louisville Foundation is responsible for working
with the board to define the foundation’s mission, to ensure the adoption of, and adherence
to, appropriate values and ethical standards, and to embrace and execute proper care and
development of the foundation’s history, culture, reputation, and image. Specifically, the
Executive Director shall manage day-to-day ULF operations and activities, including, but not
limited to:
•
•

Provide leadership for all financial, business, and administrative operations of ULF
with responsibility for the custodianship and investment of all ULF assets.
Provide stewardship of donations received for the University’s overall
enhancement in accordance with donor intent and consistent with the ULF’s
fiduciary responsibilities adherence through ongoing and formal annual review
process.

ULF and ULREF Executive Director and Chief Operating Officer Position Description
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•
•
•
•
•
•
•
•
•
•
•

•

•
•
•
•
•

•

•
•
•

Provide executive oversight of assets of ULF with the intent to maximize positive
long-term impact with the University.
Manage ULF’s Outsourced Chief Investment Officer.
Manage gifts on behalf of the University.
Manage personnel for financial, investment, information technology, technical,
and support functions.
Oversee ULF’s operating budget.
Ensure compliance with, and oversight of Board and operational governance.
Oversee enterprise risk management.
Manage ULF projects and activities.
In collaboration with the Board, develop and create ULF’s vision and strategic
plan, and provide executive oversight of their implementation.
Establish a strong culture of support of the University in fulfillment of its mission
to become a premier, nationally recognized metropolitan research university.
In collaboration with the Office of University Advancement, provide strong
support for the cultivation of new donor prospects, and stewardship of existing
philanthropic relationships.
Provide advice and counsel to the University’s Office of Advancement regarding
philanthropy and fundraising including the development of gift agreements and
related compliance.
In cooperation and collaboration with the ULF Board, provide a strong base of
private sector support for the University.
Participate as a member of the University President’s executive team.
Serve as an ex-officio member of any University-wide strategic or facilities
planning committees.
Negotiate Memoranda of Understanding (MOU) on behalf of ULF and ensure
adherence to its obligations.
Liaison with the Board of Directors in the development of agendas for board
meetings, managing all Board related matters, and communicating effectively
with the Board by providing all information necessary for the Board to function
properly and to make informed decisions.
Serve as a liaison and provide education and training to the University’s Office of
Advancement including Development Officers, the Office of Stewardship and
Advancement Services, as well as the University Lead Fiscal Officers and Unit
Business Managers.
Serve as a liaison to the University of Louisville Athletic Association.
Manage outside counsel and related litigation.
Oversee the Foundation’s annual audit, and the filing of IRS form 990s.
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University of Louisville Real Estate Foundation
The Executive Director of the University of Louisville Real Estate Foundation is responsible for
the day-to-day management of ULREF’s operations and activities through oversight of ULF’s
real estate portfolio, including budgets, lease negotiations, and negotiations for its debt
financed capital projects. Specifically, the Executive Director shall:
•
•

•
•
•
•
•
•
•
•
•
•
•
•

•
•
•
•
•

Provide leadership for all financial, business, and administrative operations of
ULREF with responsibility for all ULREF assets.
Provide stewardship of all donations received for the University’s overall
enhancement in accordance with donor intent and consistent with the ULREF’s
fiduciary responsibilities.
Provide executive oversight of assets of ULREF, and to maximize the long-term
impact of said assets for the University.
Provide executive oversight of ULREF’s annual operating budget.
Ensure compliance with, and oversight of Board and operational governance.
Oversee enterprise risk management.
Manage ULREF projects and activities.
In collaboration with the Board, develop the vision and strategic plan, and provide
executive oversight of their implementation.
Oversee ULREF’s real estate portfolio, including budgets, lease negotiations and
oversight of negotiations for its debt financed capital projects.
Provide an ongoing strong base of private sector support for the University in
collaboration with the ULREF Board.
Negotiate Memoranda of Understanding (MOU) on behalf of ULREF and ensure
the adherence to its obligations.
Serve as an ex-officio member of any University-wide strategic or facilities
planning committees.
Serve as a resource to the University in analyzing and planning real estate related
purchases, sales, and development.
Liaison with the Board of Directors to develop agendas for board meetings and to
manage all Board related matters. Ensure strong communication with the Board
and provide all information necessary for the Board to function properly and
make informed decisions.
Manage outside counsel and related litigation.
Negotiate the purchase and/or sale of URLEF assets.
Negotiate ULREF property leases.
Oversee and negotiate ongoing construction, rehabilitation and maintenance of
ULREF properties.
Oversee Foundation’s annual audit, and the filing of IRS form 990s.
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Fiscal Year 2022 Foundation Goals
1. Ensure the successful development of the KYT property to meet current University needs while
aligning with the fiscal realities of the ULREF.
2. Negotiate and appropriate MOU with and then implement the processes and procedures
necessary to receive and steward philanthropy for UofL Health.
3. Explore and begin, if approved by the Board, the process of accepting Donor Advised Funds
(DAF’s) at the Foundation.
4. Transfer remaining real estate assets from ULF to ULREF (Campus One; North Quad, ULGC and
TNRP). Dissolve remaining unnecessary subsidiaries (Metacyte and Nucleus).
5. Partner with the University to ensure the effective implementation of Blackbaud CRM.
6. Fully integrate and enhance the gift processing and compliance teams, ensuring best practices
and a high level of customer service.
7. Continue to develop relationships with all board members; work with Advancement to better
utilize boards to help with philanthropy.

