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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 12:03 p.m. 
on October 26, 2023, in the 515 W. Market Street, First Floor Conference Room. Members were 
present and absent as follows: 

Present: 

Absent: 

Board Advisors: 

Ms. Jill Force, Chair 
Mr. Jerry Abramson 
Ms. Sofya Alterman 
Mr. David Anderson   
Mr. Jim Boone (via videoconference) 
Mr. Scott Brinkman  
Mr. Ernest Brooks  
Mr. Matt Carper 
Ms. Jessica Cole  
Ms. Katie Hayden 
Mr. Larry McDonald 
Dr. Eugene Mueller 
Ms. Mary Nixon  
Mr. Jim Rogers 
Dr. Kim Schatzel 
Mr. Rudy Spencer 

Mr. Al Cornish 
Mr. Kevin Ledford 

Ms. Deborah Lawson 
Mr. Mark Nickel 

From the Foundation: Mr. Keith Sherman, Executive Director and COO 
Ms. Gina Lankswert, Director of Operations 
Mr. Jake Robertson, Senior Accountant    
Mr. Justin Ruhl, Controller 
Ms. Julie Soule, Executive Assistant 

From Legal Counsel: Mr. Franklin Jelsma, Wyatt, Tarrant & Combs 

From the University: Ms. Meg Campbell, Asst VP for Planning, Design, & Construction 
Ms. Julie Dials, Senior Associate Vice President for University Advancement 
Mr. Brent Pieper, Vice President for University Advancement 

Guest: Mr. Kevin Grout, RunSwitch 
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I. Call to Order 
Having determined a quorum present, Chair Force called the regular meeting to order at 
12:03 p.m. No conflicts of interest or appearances of conflicts were identified.  
 

II. Consent Agenda 
Ms. Force read the Consent Agenda as follows: Approval of Minutes from the July 27, 
2023, meeting. Ms. Nixon made a motion, which Ms. Cole seconded, to approve the 
attached Consent Agenda. The motion passed. 
 

III. Audit, Compliance & Risk Management Committee Report 
Mr. Boone reported that the Audit, Compliance & Risk Management Committee has met 
twice since the last board meeting.  They held a joint meeting with the UofL Real Estate 
Foundation’s Audit Committee on September 18, 2023.  Grant Thornton presented the 
results of their Fiscal Year 2023 audits for ULF and ULREF during that meeting.   
 
Grant Thornton issued unmodified (clean) opinions on the financial statements.  There 
were two uncorrected misstatements related to alternative investments that are immaterial 
to the financial statements.  There were no corrected or material uncorrected 
misstatements identified as a result of their procedures. No material weaknesses in 
internal controls over financial reporting were identified and there were no matters that 
would impair Grant Thornton’s independence with respect to management or the 
Foundations. 
 
The Committees also had an opportunity to speak with Grant Thornton without staff 
present.  No issues or concerns were noted, and they were complimentary of the 
cooperation the staff provided. 
 
Mr. Boone reported the Committee approved the audited financial statements and 
independent auditor’s report, and as a final step they recommend the full Board also 
approve them.  The motion passed.   
 
Cybersecurity Assessment 
The Audit Committee met on October 24, 2023, to receive a report from Baker Tilly and 
to receive a compliance update.  The Foundation first engaged Baker Tilly in January 
2022 to conduct a cybersecurity assessment.  They assessed the Foundation’s maturity 
across the National Institute of Standards and Technology (NIST) Cybersecurity 
Framework.  The score in the initial assessment was .8, on a scale of 0-5.  Since that time 
the Foundation has been diligently working to implement numerous Baker Tilly 
recommendations.    
 
Baker Tilly recently reassessed the Foundation’s NIST score and its overall maturity has 
improved measurably.  Baker Tilly commended the significant investment of time and 
resources the Foundation has expended the past 12 months. There are currently no high-
risk items identified.  Baker Tilly said it is rare for an organization to improve so much in 
such a short period of time.  Most of the remaining moderate risks are dependent upon 
the University implementing system changes.   
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Compliance Update 
The Committee received a comprehensive report from Ms. Lankswert related to gift and 
endowment compliance activity. The compliance program has been active for 5 years.  
Fiscal Year 2023 concluded with the largest dollar amount of reimbursements and the 
highest compliance rate.  Early indications for Fiscal Year 2024 are that they are trending 
in-line with last year.  
 

IV. Finance Committee Report  
Investment Subcommittee Report 
Referencing his report to the Finance Committee, Mr. Nickel stated the Committee 
remains confident in Prime Buchholz. The most recent quarter was challenging, but 
calendar and the one-year returns are positive. 
 
Finance Committee Report 
Ms. Cole shared the following highlights from the Finance Committee meeting:  
 
• As reported by Mr. Nickel, the Main Endowment Pool was down 1.4% for the three 

months that ended September 30, 2023, although calendar-year returns are a positive 
4.5%. 

 
• Gift revenues (includes outright gifts of cash, unconditional pledges, and gifts in 

kind) are exceeding the current year’s budget and last year’s actuals. For the three 
months ended September 30, the Foundation received $10 million of cash gifts plus 
$3 million of new pledges. 

 
• Total expenses of the Foundation are up compared to the prior year due to increased 

support to the University, which includes support provided to Advancement 
throughout the fiscal year. Though below budget, the support to the University is up 
20% compared to the same quarter last year which is positive. There are $96 million 
of Foundation funds available as of September 30, 2023. 

 
V. Reports from the University of Louisville 

Mr. Pieper provided an update on University Advancement, highlighting the 
department’s structure and front-line fundraisers.   
 
Ms. Campbell provided an overview of the campus master plan. 
 

VI. Report of the Executive Director 
Mr. Sherman cautioned that as we move forward we don’t lose sight of the governance 
lessons learned the past few years. The Main Endowment Pool’s value as of September 
30, 2023, was $815 million.  When he started in his role in December 2016, the value 
was $570 million. In December 2022, it was $786 million. The all-time high was 
December 2021 when it was $906 million.  Despite the ups and down of market returns, 
the Foundation is markedly healthier today than five years ago due to the governance 
reforms undertaken. 
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The Foundation currently has $96 million in funds available to the University.  
Historically campus units have spent general fund dollars before spending philanthropic 
funds. The past few years Foundation and University leadership have been encouraging 
units to recalibrate their thinking. Spending philanthropic funds first, 99% of which have 
restrictions, frees up general funds that can be used in less restrictive ways.  Dr. Schatzel 
has asked Mr. Sherman and Mr. Pieper to work with campus partners on identifying and 
utilizing philanthropic funds. Mr. Sherman has met with Law and A&S, and a meeting is 
scheduled with the Department of Medicine in the School of Medicine.   
 
Mr. Sherman provided an update on the research park work group that Dr. Schatzel 
appointed.  Next steps include developing a strategic plan for the future park that will be 
on land that is owned by the University of Louisville Real Estate Foundation.  The 
Foundation recently joined the Association of University Research Parks and Dr. Kevin 
Gardner, UofL’s Vice President for Research and Innovation, who is chairing the work 
group, attended their annual meeting to learn more about best practices.  Mr. Abramson 
stressed the importance that tenants in the future research park should have a significant 
relationship to the university and it should not be an office park like ShelbyHurst. 
 
Mr. Sherman provided an update on the University of Louisville Real Estate Foundation.  
At their October 25, 2023, meeting, the board reviewed their financials, approved the sale 
of real property at 425 W. Lee Street and approved an amendment to NTS Development 
Partner Agreement. 
 

VII. Report of the Chair 
Ms. Force stated the Foundation is at an exciting inflection point.  Good governance and 
processes are in place.  The Board has a solid understanding of its core functions: 
providing oversight of investments, setting annual spending policy, and ensuring 
spending is compliant with donor intent.  The Foundation would like to explore whether 
the Foundation could or should undertake a broader role to support the university.  At the 
January board meeting, a facilitator will lead a discussion about what more, if anything, 
the Foundation can do to support the University and specifically the Advancement 
function. Prior to that meeting, a board evaluation survey will be sent to the directors. 
 

VIII. Other Business 
In order to improve communication, process and decision-making relating to real estate 
matters, the Foundation and the University of Louisville Real Estate Foundation, Inc. are 
proposing to effect a reorganization, effective July 1, 2024.  Mr. Sherman and Mr. Jelsma 
provided a high-level overview of the attached resolutions and governance documents.  
Following discussion, Mr. McDonald made a motion, which Ms. Nixon seconded, to 
approve the attached resolutions regarding the reorganization.  The motion passed. 
 

IX. Adjournment 
Having no other business, a motion to adjourn the meeting, made by Mr. Abramson and 
seconded by Ms. Nixon, passed. The meeting adjourned at 1:40 p.m.  
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Contact information
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Dianne Wasieleski

Audit Partner

T +1 312 754 7107

E dianne.wasieleski@us.gt.com

Greg Pajon

Audit Senior Manager

T +1 312 754 7355

E greg.pajon@us.gt.com



Audit timeline & scope
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Client continuance

Planning

Preliminary risk 

assessment procedures

Final fieldwork

Deliverables

• Confirm independence and perform client continuance procedures

• Issue engagement letter

• Conduct internal client service planning meeting

• Meet with management to confirm expectations and discuss business risks

• Discuss scope of work and timetable as well as identify current year audit issues

• Materiality Determination

• Perform walkthroughs of business processes and controls

• Develop an audit plan that addresses risk areas/identify significant risks & focus areas

• Update understanding of internal control environment

• Coordinate planning with management and develop work calendar

• Perform final phase of audit and year-end fieldwork procedures

• Meet with management to discuss results, including review of draft financial statements, 

misstatements (if any) and completeness/accuracy of disclosures

• Present results to the Audit Committee

• Issue Financial Statements

• Listing of unrecorded/recorded misstatements and omitted disclosures (if any)

April-June 2023

June 2023

August 2023

September 2023



Significant risks and other areas of focus

The following provides an overview of significant risks based on our risk assessments.
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Areas of Focus Results

Revenue Recognition –

A significant portion of revenue comes from 

contracts with customers (rent and TIF revenue). 

The accounting for revenue is subject to revenue 

recognition  determination and the existence of 

revenue. (ULREF)

• Evaluated the design and implemented the controls over the calculation of revenue to be recognized.

• Performed analytical tests using data outside of the accounting department to create expectations of 

revenue and compare to actual results.

• Performed tests of details, including testing individual revenue transactions.

• Evaluated the revenue recognition policies for appropriateness within the GAAP framework.

Management override of controls –

The inherent risk of management override is a 

significant risk present in every audit 

engagement, specifically around the manual 

journal entry process. (ULF and ULREF)

• Considered the design and implemented the entity-level controls, including information technology controls, 

designed to prevent/detect fraud. 

• Assessed the ability of the Foundation to segregate duties in its financial reporting, information technology, 

and at the activity-level.

• Conducted interviews of individuals involved in the financial reporting process to understand (1) whether 

they were requested to make unusual entries during the period and (2) whether they are aware of the 

possibility of accounting misstatements resulting from adjusting or other entries made during the period. 

• Performed risk assessment for journal entries and detail test a sample of journal entries based on our risk 

assessments to ensure propriety of the entries. 



Whole ledger analytics - ULF
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We performed Whole Ledger Analytics on all journal entries (manual and automated) to pinpoint and identify transactions that appear to have a higher risk of 

management override of controls based on the cumulative risk score. The cumulative risk score is generated based on how the individual transaction performs 

against 38 routines, which have been designed to identify unusual transactions or those that could indicate fraud (e.g., abnormal size, abnormal volume, unusual 

account combinations, etc.). We subject entries with high cumulative risk scores to further analysis and isolate a subset of these entries for testing. For entries 

tested, we obtained underlying support, evaluate for validity in the normal course of business, and obtained evidence of approval.

Whole Ledger Analytics for ULF are 

depicted in this scatterplot, which shows the 

cumulative risk score on the x-axis and the 

financial statement impact on the y-axis. 

Each dot represents a transaction, while the 

color indicates the individual who posted the 

transaction. 

The following provides an overview of our response to the presumed fraud risk of management override of 

controls.



Whole ledger analytics - ULREF
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We performed Whole Ledger Analytics on all journal entries (manual and automated) to pinpoint and identify transactions that appear to have a higher risk of 

management override of controls based on the cumulative risk score. The cumulative risk score is generated based on how the individual transaction performs 

against 38 routines, which have been designed to identify unusual transactions or those that could indicate fraud (e.g., abnormal size, abnormal volume, unusual 

account combinations, etc.). We subject entries with high cumulative risk scores to further analysis and isolate a subset of these entries for testing. For entries 

tested, we obtained underlying support, evaluate for validity in the normal course of business, and obtained evidence of approval.

Whole Ledger Analytics for ULREF are 

depicted in this scatterplot, which shows the 

cumulative risk score on the x-axis and the 

financial statement impact on the y-axis. 

Each dot represents a transaction, while the 

color indicates the individual who posted the 

transaction. 

The following provides an overview of our response to the presumed fraud risk of management override of 

controls.



Significant risks and other areas of focus (continued) 

The following provides an overview of the areas of significant audit focus based on our risk assessments.
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Areas of Focus Results

Investments –

The valuation of the investments is a 

significant management estimate, 

which could vary based upon market 

conditions, trading activity, and 

financing transactions of the underlying 

investments. (ULF)

• Gained an understanding of the pre- and post- investment monitoring procedures and selection process.

• Evaluated management’s process for estimating the value of investments, including those valued at net asset value.

• For marketable securities:

• Confirmed existence of investment holdings directly with custodians.

• Developed an independent estimate of valuation.

• For alternative investments:

• Confirmed a sample of investments directly with the fund manager.

• Tested management’s process to develop an estimate of valuation, including obtaining manager statements 

and audited financial statements of the fund. Reviewed auditors’ reports to assess quality of financial 

reporting and type of opinion received.

• Obtained fiscal roll-forwards for a sample of non-marketable alternative investment positions. Tested a 

sample of capital additions, withdrawals, fees and income.

• For investments with a fund year-end different from the Foundation, compared investment return to 

benchmarks and evaluated reasonableness.

• Tested reasonableness of investment-related income, including unrealized appreciation/(depreciation) in fair values.

• Evaluated prioritization of inputs used to determine fair value investment assets is reasonable and in accordance with 

Topic 820, Fair Value Measurements, and review related disclosures.



Significant risks and other areas of focus (continued) 

The following provides an overview of the areas of significant audit focus based on our risk assessments.
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Area of focus Results

Funds Held in Trusts by Others –

The valuation of such funds is a 

management estimate based upon market 

conditions and transactions of the 

underlying investments and the beneficial 

interest. (ULF)

• Confirmed existence of investment holdings directly with custodians. 

• Reviewed the assumptions used to estimate the value of funds held in trusts by others.

Tax Incremental Financing Assets –

The valuation and potential impairment of 

intangible assets could vary based on 

economic and organizational conditions. 

(ULREF)

• Reviewed rollforward of activity.

• Reviewed management’s amortization policies for appropriateness.

Bonds and Notes Payable –

Organizations with debt must ensure 

amounts are complete and recorded 

properly and debt covenants are met. (ULF 

and ULREF)

• Confirmed debt with holders.

• Assessed management’s debt covenant compliance calculations.

Net Assets –

Complying with donor restrictions is an 

important legal requirement for all not-for-

profits, with related accounting implications. 

(ULF and ULREF)

• Performed tests of details of contributions received during the year to verify that they were recorded in the 

proper net asset classification.

• Performed tests of details of net assets released from restriction to determine the restrictions had been satisfied.



Significant risks and other areas of focus (continued) 

The following provides an overview of the areas of significant audit focus based on our risk assessments.
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Area of focus Results

Contribution Revenue –

A significant portion of revenue comes 

from contributions, which can often 

involve specialized and complex 

accounting guidance, as well as 

management judgements and 

estimates. (ULF)

• Performed tests of details, including testing individual transactions.

• Reviewed pledge agreements and payments on pledges receivables received during the year.

• Evaluated the revenue recognition policies for appropriateness within the GAAP framework.

Operating Expenses/ Accrued 

Expenses –

Operating expenses are deemed a 

critical area in virtually all not-for-

profits as many services are 

performed and programs are 

supported by way of these 

expenditures. (ULREF)

• Agreed balances of significant accrued liabilities to supporting documents or calculations to ensure completeness.

• Performed analytical testing using drivers based upon our knowledge of the business.

• We evaluated the functional allocation of expenses by reviewing the methodology and inputs used to allocate the 

expenses. We also analytically reviewed the functional expense statement.

Contributions and Allocations –

Issuance of contributions to the 

University of Louisville and UofL 

Health is a significant operating activity 

of the foundation. (ULF)

• Tested a sample of payments for accuracy.



Significant risks and other areas of focus (continued) 

The following provides an overview of the areas of significant audit focus based on our risk assessments.
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Area of focus Results

Accounting estimates The preparation of the financial statements requires management to make multiple estimates and assumptions that affect the 

reported amounts of assets and liabilities as well as the amounts presented in certain required disclosures in the notes to those 

financial statements. The most significant estimates relate to the valuation of alternative investments and valuation of the 

investment joint ventures. Our procedures included reviewing these estimates and evaluate their reasonableness.

Financial statement 

disclosures 

Our procedures included an assessment as to the adequacy of the financial statement disclosures to ensure they are complete, 

accurate and appropriately describe the significant accounting policies employed in the preparation of the financial statements 

and provide a detail of all significant commitments, estimates and concentrations of risk, amongst other relevant disclosures

required by US GAAP.



Summary of misstatements 
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Management believes the uncorrected 

misstatements are immaterial to the 

financial statements. There are no 

omitted disclosures to report.

Assets Liabilities Net assets

Change in 

Net Assets

Corrected misstatements

None noted

Uncorrected misstatements

ULREF

None noted.

ULF

Investments 1,114$          -$              -$              -$              

Unrealized gain on investments -                -                -                1,114            

To recognize fair value of late reporting alternative investment funds

Net Assets - beginning of year -                -                (14,043)         -                

Unrealized loss on investments -                -                -                14,043          

Reversal of of prior year impact of fair value of late reporting alternative investment funds

Net impact 1,114$          -$              (14,043)$       15,157$        

Increase (Decrease) to:

Description



Other required communications

Professional standards require that we communicate the following matters to you, as applicable.
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Going concern matters

Fraud and noncompliance with laws and regulations

Significant deficiencies and material weaknesses in internal control over financial reporting

Use of other auditors

Use of internal audit

Related parties and related party transactions

Significant unusual transactions

Disagreements with management

Management's consultations with other accountants

Significant issues discussed with management

Significant difficulties encountered during the audit

Other significant findings or issues that are relevant to you and your oversight responsibilities

Modifications to the auditor's report

Other information in documents containing audited financial statements



Quality of accounting practices 
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Accounting policies Accounting policies appear consistent and appropriate. There 

were no changes in significant accounting policies.

Accounting estimates We believe that the following accounting estimates are critical to 

the Foundation and that they are consistent and appropriate in 

the circumstances.

• Valuation of investments

• Functional expense allocation

Disclosures We believe that management has made the appropriate 

disclosures in the financial statements.

• We noted no issues involved and judgments made in 

formulating particularly sensitive disclosures

• The financial statements and disclosures are clear and 

complete

• Overall neutrality, consistency, and clarity of disclosures is 

appropriate

Other related matters None noted.



Appendix



Technical updates - FASB



ASU 2016-13:
Financial Instruments – Credit Losses (Topic 326) “CECL”

16

Summary Potential impact 

• Replaces the "incurred loss" model with a "current expected credit loss" (CECL) 

model.

• Requires estimate of credit losses expected over contractual life based on 

historical experience, current conditions, and reasonable and supportable 

forecasts.

• Modifies the "other than temporary impairment" (OTTI model) for available-for-

sale (AFS) debt securities.

• Requires enhanced disclosures of significant estimates and judgments, and of 

credit quality and underwriting standards.

• Transition is cumulative effect adjustment to opening net assets as of the 

beginning of the first reporting period in which the guidance is effective.

Effective date and transition:

• Public business entities for fiscal years beginning after December 15, 2019.

• All other entities for fiscal years beginning after December 15, 2022.

• Early adoption permitted. 

The amendments will impact all entities holding financial assets (except for 

operating lease receivables which are not within the scope of this guidance), 

including trade, loan, and student receivables.  

Institutions will need to broaden the information they look at in developing 

their expected credit loss estimates.

The changes will reflect forward looking information in the estimate of 

expected credit losses, which provides more decision-useful information to 

users of the financial statements. 

The standard will potentially impact calculations of the allowance for 

receivables, although the impact is not expected to be significant. In addition, 

CECL will impact programmatic loans and the allowance for loan losses on 

those portfolios, to the extent applicable. 

Pledges receivable, loans and receivables between entities under common 

control, and loans issued under defined contribution employee benefit plans 

are not within the scope of this guidance. 



Thought Leadership



Governance IQ

Addressing today’s not-for-profit and higher education governance 
challenges to effectively advance your mission

Overview:

• Monthly article series culminating in a webcast and guidebook 

• Landing page/hub for the series provides the opportunity to sign-up for monthly emails and download 
governance materials and thought leadership from Grant Thornton 

Sample of topics to be included:

• Board term limits

• Board member primer: duty of care, obedience, loyalty 

• Intersection of audit committee and finance committee responsibilities 

• D&O insurance: considerations and coverage 

• Board training and on-boarding

• Conflicts of interest: annual disclosure and evaluation process 

• The audit committee’s role in overseeing ERM 

• Best practices for effective board and audit committee governance
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Additional resources

https://grantthornton.com/nfp



Additional resources

www.grantthornton.com/industries/NFP
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2023 Webcast series

Each year, leaders from Grant Thornton LLP’s Not-for-Profit and Higher Education Practices provide learning 

opportunities through our webcast series. These sessions cover a wide variety of trending topics and regulatory 

updates relevant to not-for-profit and higher education management and trustees. We welcome you to visit 

grantthornton.com/nfp for more information on upcoming webcasts and to access past webcasts, which are archived for 

one year.

All webcasts are from 1:00-2:30 p.m. CT. 

Re-broadcasts available and Registrations at: https://www.grantthornton.com/events-and-webcasts/nfp
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Today’s Not-for-Profit & Higher 
Education Landscape: Redesigning 
Your Strategy for GrowthMAY 3

Today’s Not-for-Profit & Higher 
Education Landscape: Aligning Your 
Operations with Strategy and Mission

MAY 24

Not-for-Profit Accounting
and Uniform Guidance Compliance 
UpdateAUG 30

OCT

Best Practices for Effective Board & 
Audit Committee Governance 

https://www.grantthornton.com/events-and-webcasts/nfp


Commitment to promote ethical and
professional excellence
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We are committed to promoting ethical and professional 

excellence. To advance this commitment, we have put in 

place a phone and internet-based hotline system.

The Ethics Hotline (1.866.739.4134) provides individuals a means to call and report 

ethical concerns.

The EthicsPoint URL link can be accessed from our external website or through this link:

https://secure.ethicspoint.com/domain/en/report_custom.asp?clientid=15191

Disclaimer: EthicsPoint is not intended to act as a substitute for a company's "whistleblower" obligations.

https://secure.ethicspoint.com/domain/en/report_custom.asp?clientid=15191
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GT.COM Grant Thornton LLP is the U.S. member firm of Grant Thornton International Ltd (GTIL). GTIL and each of its member firms 
are separate legal entities and are not a worldwide partnership. 

Board of Directors 
University of Louisville Foundation, Inc., and Affiliates 

Opinion 
We have audited the consolidated financial statements of University of Louisville 
Foundation, Inc. and Affiliates (the “Entity”), which comprise the consolidated 
statements of financial position as of June 30, 2023 and 2022, and the related 
consolidated statements of activities and changes in net assets, and cash flows for 
the years then ended, and the related notes to the financial statements. 

In our opinion, the accompanying consolidated financial statements present fairly, in 
all material respects, the financial position of the Entity as of June 30, 2023 and 2022, 
and the results of its operations and its cash flows for the years then ended in 
accordance with accounting principles generally accepted in the United States of 
America. 

Basis for opinion 
We conducted our audits of the consolidated financial statements in accordance with 
auditing standards generally accepted in the United States of America (US GAAS). 
Our responsibilities under those standards are further described in the Auditor’s 
Responsibilities for the Audit of the Financial Statements section of our report. We are 
required to be independent of the Entity and to meet our other ethical responsibilities 
in accordance with the relevant ethical requirements relating to our audits. We believe 
that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 

Responsibilities of management for the financial statements 
Management is responsible for the preparation and fair presentation of the 
consolidated financial statements in accordance with accounting principles generally 
accepted in the United States of America, and for the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of 
consolidated financial statements that are free from material misstatement, whether 
due to fraud or error. 

In preparing the consolidated financial statements, management is required to 
evaluate whether there are conditions or events, considered in the aggregate, that 
raise substantial doubt about the Entity’s ability to continue as a going concern for 
one year after the date the financial statements are issued. 

Auditor’s responsibilities for the audit of the financial statements 
Our objectives are to obtain reasonable assurance about whether the consolidated 
financial statements as a whole are free from material misstatement, whether due to 
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable 

REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 
 

 

GRANT THORNTON LLP 

Grant Thornton Tower 

171 N. Clark St., Suite 200 

Chicago, IL 60601-3370 

 

D +1 312 856 0200 

F +1 312 602 8099 



 

 

 

assurance is a high level of assurance but is not absolute assurance and therefore is 
not a guarantee that an audit conducted in accordance with US GAAS will always 
detect a material misstatement when it exists. The risk of not detecting a material 
misstatement resulting from fraud is higher than for one resulting from error, as fraud 
may involve collusion, forgery, intentional omissions, misrepresentations, or the 
override of internal control. Misstatements are considered material if there is a 
substantial likelihood that, individually or in the aggregate, they would influence the 
judgment made by a reasonable user based on the consolidated financial statements. 

In performing an audit in accordance with US GAAS, we: 

 Exercise professional judgment and maintain professional skepticism 
throughout the audit. 

 Identify and assess the risks of material misstatement of the consolidated 
financial statements, whether due to fraud or error, and design and perform 
audit procedures responsive to those risks. Such procedures include 
examining, on a test basis, evidence regarding the amounts and disclosures 
in the financial statements. 

 Obtain an understanding of internal control relevant to the audit in order to 
design audit procedures that are appropriate in the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the Entity’s 
internal control. Accordingly, no such opinion is expressed. 

 Evaluate the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, 
as well as evaluate the overall presentation of the consolidated financial 
statements. 

 Conclude whether, in our judgment, there are conditions or events, 
considered in the aggregate, that raise substantial doubt about the Entity’s 
ability to continue as a going concern for a reasonable period of time. 

We are required to communicate with those charged with governance regarding, 
among other matters, the planned scope and timing of the audit, significant audit 
findings, and certain internal control-related matters that we identified during the audit. 

 

Chicago, Illinois 
September 22, 2023 

 



University of Louisville Foundation, Inc. and Affiliates 

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION 

June 30, 
(In thousands) 

The accompanying notes are an integral part of these consolidated financial statements. 
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2023 2022

ASSETS

Cash 4,180$               3,311$               

Accounts receivable, net 4,489 4,413

Other receivables, net 1,000 1,000

Contributions receivable, net 13,112 17,464

Due from the University of Louisville Real Estate Foundation, Inc. 4,566 8,617

Investments 911,844 878,527

Funds held in trust by others 65,903 63,360

Prepaid expenses and other assets 4,556 5,055

Capital assets, net 47,163 48,915

Total assets 1,056,813$         1,030,662$         

LIABILITIES AND NET ASSETS

Liabilities:

Accounts payable 1,281$               989$                  

Funds held in trust for others 14,435 14,096

Other liabilities 10,570 10,767

Bonds and notes payable 30,541 31,504

Due to the University of Louisville 4,974 4,064

Total liabilities 61,801               61,420               

Net assets:

Without donor restrictions 60,855               59,287               

With donor restrictions 934,157             909,955             

Total net assets 995,012             969,242             

Total liabilities and net assets 1,056,813$         1,030,662$         
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2023 2022 2023 2022 2023 2022

Revenues, gains, and other support:
Gifts 893$            255$            45,744$       50,055$       46,637$       50,310$       

Investment return (loss), net 6,431           (651)            41,075 (18,374) 47,506         (19,025)        

Changes in funds held in trust by others –                 –                 5,379 (12,941) 5,379           (12,941)        

Rental revenues 4,753 4,718 –                 –                 4,753           4,718           

Other revenues 3,659 4,367 –                 –                 3,659           4,367           

Net assets released from restrictions 66,388 58,008 (66,388)        (58,008)        –                 –                 

Total revenues, gains, and other support 82,124         66,697         25,810         (39,268)        107,934       27,429         
    

Expenses:
Contributions and allocations to University of Louisville departments 57,280 45,505 –                 –                 57,280         45,505         

Contributions and allocations to UofL Health - Louisville, Inc. 10,594 10,656 –                 –                 10,594         10,656         

Salaries 3,256 2,792 –                 –                 3,256           2,792           

Utilities 738 700 –                 –                 738             700             

General and administrative 1,492 1,335 –                 –                 1,492           1,335           

Professional services 555 545 –                 –                 555             545             

Repairs and maintenance 1,734 1,567 –                 –                 1,734           1,567           

Depreciation and amortization 2,201 2,224 –                 –                 2,201           2,224           

Interest expense 1,692 1,745 –                 –                 1,692           1,745           

Other expenses 1,014 657 –                 –                 1,014           657             

Total expenses 80,556         67,726         –                 –                 80,556         67,726         
    

Provision for uncollectible contributions receivable –                 –                 1,725           2,262           1,725           2,262           

Actuarial gain on annuity and unitrust obligations –                 –                 (117)            (1,122)          (117)            (1,122)          

Total expenses and losses 80,556         67,726         1,608           1,140           82,164         68,866         

CHANGES IN NET ASSETS 1,568           (1,029)          24,202         (40,408)        25,770         (41,437)        

Net assets, beginning of year 59,287 60,316 909,955 950,363 969,242       1,010,679

Net assets, end of year 60,855$       59,287$       934,157$     909,955$     995,012$     969,242$     

Without Donor Restrictions With Donor Restrictions Totals
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2023 2022
Operating activities

Changes in net assets 25,770$            (41,437)$           
Adjustments to reconcile changes in net assets to net cash used in 
   operating activities:

Realized and unrealized loss (gain) on investments, net (47,506)             19,025              

Changes in funds held in trust by others (5,379)               12,941              

Depreciation and amortization expense 2,201                2,224                

Provision for uncollectible contributions receivable (276)                  2,262                

Contributions restricted for long-term investment (13,085)             (6,467)               

Loss on disposal of capital assets 212                   –                      

Changes in assets and liabilities:
Accounts and notes receivable, net (76)                   56                     

Contributions receivable, net 4,628                (5,578)               

Due from the University of Louisville Real Estate Foundation, Inc. 4,051                3,436                

Prepaid expenses and other assets (76)                   (160)                  

Accounts payable 292                   158                   

Funds held in trust for others 339                   (392)                  

Other liabilities 607                   (909)                  

Due to the University of Louisville 910                   (479)                  

Net cash used in operating activities (27,388)             (15,320)             
    
Investing activities

Purchases of investments (181,257)           (265,951)           

Proceeds from sales of investments 198,282            271,886            

Purchases of capital assets (65)                   (76)                   

Net cash provided by investing activities 16,960              5,859                
    
Financing activities

Contributions restricted for long-term investment 13,085              6,467                

Payments to annuitants (804)                  (719)                  

Payments on bonds and notes payable (984)                  (1,249)               

Net cash provided by financing activities 11,297              4,499                

NET INCREASE (DECREASE) IN CASH 869                   (4,962)               

Cash, beginning of year 3,311                8,273                

Cash, end of year 4,180$              3,311$              

Supplemental cash flow information
Cash paid for interest 1,703$              1,745$              
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NOTE 1 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization 

The University of Louisville Foundation, Inc. and Affiliates (ULF or the Foundation) have been designated 
by the University of Louisville (the University) to receive funds derived from gifts and other sources, 
including funds held in trusts by others. As directed by its Board of Directors (the Board), ULF transfers 
funds to the University upon satisfaction of donor restrictions. In addition, a portion of the Foundation’s 
unrestricted resources provides support for certain of the University’s activities. 

The Foundation owns or controls the following entities, all of which are included in the consolidated financial 
statements of the Foundation as of June 30, 2023 and 2022, unless otherwise noted: 

University of Louisville Development Corporation, LLC (ULDC) is a limited liability company formed 
in September 2007, whose sole member is ULF. Its purpose is to develop and manage certain real 
estate operations of ULF at the Shelby Campus of the University. In October 2010, ULDC became a 
51% owner of Campus One, LLC (Campus One). Campus One operates a commercial real estate 
building on the University’s Shelby Campus. This investment in the joint venture is accounted for under 
the equity method, since ULDC is not considered the primary beneficiary. 

MetaCyte Business Lab, LLC (MetaCyte) is a limited liability company acquired in 2008, whose sole 
member is ULF. Its purpose is to identify and support commercially promising health science 
discoveries in the region. 

MetaCyte Equity Holdings, LLC (MetaCyte Equity) is a limited liability company acquired in 
February 2008 whose sole member is ULF. Its purpose is to hold the equity shares obtained by 
MetaCyte Equity through development with startup corporations. MetaCyte Equity has had no activity 
since inception. 

The Nucleus Real Properties, LLC (TNRP, LLC) is a limited liability company formed in November 
2020, whose sole member is ULF. Its purpose is to develop the property and improvements located at 
the corner of Market and Shelby Streets in Louisville, Kentucky commonly known as the Atria Support 
Center Building. TNRP, LLC is the successor entity to TNRP.  

CCG, LLC (CCG) is a limited liability company formed in December 2013, whose sole member is ULF. 
Its purpose is to acquire and operate a first-class collegiate golf practice facility located in Shelby 
County, Kentucky. Formally known as the Cardinal Club, CCG is managed by the University of 
Louisville Athletic Association (the Association). 

All significant intercompany balances and transactions have been eliminated in consolidation. The 
Foundation is a discretely presented component in the financial statements of the University. 

Use of Estimates 

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting 
principles (U.S. GAAP) requires management to make estimates and assumptions that affect the reported 
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the 
consolidated financial statements. Estimates could also affect the reported amounts of revenues and 
expenses during the reporting period. Actual results could differ from those estimates. 
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Net Assets 

Without Donor Restrictions - These are net assets that are not subject to donor-imposed restrictions. Items 
that affect this category principally consist of revenues and expenses associated with the core activities of 
the Foundation and its affiliates, along with unrestricted gifts to the Foundation.  

With Donor Restrictions - These are net assets subject to donor-imposed restrictions that will be met by the 
Foundation or the passage of time or that include a stipulation that assets provided by retained in perpetuity 
while permitting the Foundation to use all or part of the investment return on these assets for specified or 
unspecified purposes. 

Cash 

At June 30, 2023 and 2022, the Foundation’s cash accounts exceeded federally insured limits. The 
Foundation has not experienced any losses in such accounts. Management believes that the Foundation 
is not exposed to any significant credit risk on cash. 

Investments and Investment Return 

Investments are recorded at fair value. Investment return includes interest and dividends and realized and 
unrealized appreciation (depreciation). Investment expenses, such as custodial fees, investment advisory 
fees and direct internal investment expenses involving the direct conduct or direct supervision of the 
strategic and tactical activities involved in generating investment return, are netted against investment 
return in the accompanying consolidated statements of activities. Investment securities are exposed to 
various risks, such as interest, market, and credit risks. Due to the level of risk associated with certain 
investment securities, it is at least reasonably possible that changes in the values of investment securities 
will occur in the near term, and that such a change could materially affect the amounts reported in the 
consolidated financial statements. 

The Foundation includes, as a part of its portfolio, investments that are restricted by donors for use in the 
future activities of the University. Investment return that is initially restricted by donor stipulation is included 
in net assets with donor restrictions. Other investment return is reflected in the consolidated statements of 
activities and changes in net assets as with donor restrictions or without donor restrictions based upon the 
existence and nature of any donor or legally imposed restrictions. 

The Foundation maintains pooled investment accounts for its endowments. Investment income and realized 
and unrealized gains and losses from securities in the pooled investment accounts are allocated monthly 
to the individual endowments based on the relationship of the fair value of the interest of each endowment 
to the total fair value of the pooled investment accounts, as adjusted for additions to or deductions from 
those accounts. 

Alternative investments, including hedge funds, private equity funds, and limited partnerships, are recorded 
at net asset value (NAV). The NAV of alternative investments is based on valuations provided by the 
administrators of the specific financial instrument. The underlying investments in these financial instruments 
may include marketable debt and equity securities, commodities, foreign currencies, derivatives, real assets 
(such as real estate), and private equity investments. 

Fair Value Measurements 

ULF follows the provisions of Accounting Standards Codification (ASC) 820, Fair Value Measurement, 
which defines fair value as the price that would be received to sell an asset or paid to transfer a liability in 
an orderly transaction between market participants at the measurement date and establishes a framework 
for measuring fair value. ASC 820 defines a three-level hierarchy for fair value measurements based upon 
the transparency of inputs to the valuation of an asset or liability as of the measurement date. 
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ASC 820 emphasizes that fair value is a market-based measurement, not an entity-specific measurement. 
Therefore, a fair value measurement should be determined based on the assumptions that market 
participants would use in pricing an asset or liability. As a basis for considering market participant 
assumptions in fair value measurements, as noted above, ASC 820 defines a three-level fair value 
hierarchy that distinguishes between market participant assumptions based on market data obtained from 
sources independent of the reporting entity and the reporting entity’s own assumptions about market 
participants. The fair value hierarchy is based upon the transparency of inputs to the valuation of an asset 
or liability as of the measurement date. The three levels are defined as follows: 

Level 1 - Inputs utilize quoted market prices in active markets for identical assets or liabilities that ULF 
has the ability to access. 

Level 2 - Inputs may include quoted prices for similar assets and liabilities in active markets, as well 
as inputs that are observable for the asset and liability (other than quoted prices), such as 
interest rates, foreign exchange rates, and yield curves that are observable at commonly 
quoted intervals. 

Level 3 - Inputs are unobservable inputs for the asset or liability, which is typically based on an entity’s 
own assumptions, since there is little, if any, related market activity. 

In instances where the determination of the fair value measurement is based on inputs from different levels 
of the fair value hierarchy, the level in the fair value hierarchy within which the entire fair value measurement 
falls is based on the lowest-level input that is significant to the fair value measurement in its entirety. The 
Foundation’s assessment of the significance of a particular input to the fair value measurement in its entirety 
requires judgment and considers factors specific to the asset or liability. 

Investment in Joint Venture 

ULF, through ULDC, holds a 51% variable interest in a joint venture accounted for under the equity method 
of accounting acquired through the creation of Campus One in October 2010. The joint venture builds and 
manages rental properties on the University’s Shelby Campus. NTS Development Company (NTS), the 
joint venture partner and manager, may terminate the management agreement without cause upon 60 days’ 
written notice or terminate the management agreement for cause at any time upon prior written notice, and, 
in such case, NTS may require ULDC to purchase NTS’s interest at fair value. 

As required by U.S. GAAP, an investee’s primary beneficiary is the entity that has the power to direct the 
investee’s significant activities and has an obligation to absorb losses or the right to receive benefits that 
could be potentially significant to the investee. An investee must be consolidated if an entity is deemed to 
be the primary beneficiary of the investee. 

All facts and circumstances are taken into consideration when determining whether the Foundation has 
variable interests that would deem it the primary beneficiary and therefore require consolidation of the 
related investee or otherwise rise to the level where disclosure would provide useful information to the users 
of the Foundation’s consolidated financial statements. In many cases, it is qualitatively clear based on 
whether the Foundation has the power to direct the activities significant to the investee and, if so, whether 
that power is unilateral or shared, and whether the Foundation is obligated to absorb significant losses of, 
or has a right to receive significant benefits from, the investee. In other cases, a more detailed qualitative 
analysis, and possibly a quantitative analysis, are required to make such a determination. 

The Foundation monitors the unconsolidated investments to determine whether any reconsideration events 
have occurred that could impact the conclusion to these investments. The Foundation reconsiders whether 
it is the primary beneficiary of an investee on an ongoing basis. A previously unconsolidated investee is 
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consolidated when the Foundation becomes the primary beneficiary. A previously consolidated investee is 
deconsolidated when the Foundation ceases to be the primary beneficiary. 

The Foundation has concluded it is not the primary beneficiary of this joint venture, since most of the daily 
operations and key operating decisions are conducted by NTS, and, therefore, the entity is not consolidated. 

At June 30, 2023 and 2022, the Foundation’s loss in excess of its investment was approximately ($200,000) 
and $(607,000), respectively, and is included within investments on the accompanying consolidated 
statements of financial position. 

Capital Assets 

Capital assets are stated at cost or estimated market value at the date of receipt from donors. The 
Foundation capitalizes assets with a value greater than $5,000. Depreciation on capital assets is charged 
to expense using the straight-line method based on their estimated useful lives. 

The estimated useful lives for each major depreciable classification of capital assets are as follows: 

Buildings 40 years 
Furniture and fixtures 3 to 15 years 
Other plant assets 3 to 25 years 

 
The Foundation has elected to capitalize collections that include art, rare books, photographs, letters, 
journals, manuscripts, and musical instruments. These items are capitalized at cost or, if a gift, at the fair 
market value on the date of the gift. 

Long-Lived Asset Impairment 

The Foundation evaluates the recoverability of the carrying value of long-lived assets whenever events or 
circumstances indicate the carrying amount may not be recoverable. If a long-lived asset is tested for 
recoverability and the undiscounted estimated future cash flow expected to result from the use and eventual 
disposition of the asset is less than the carrying amount of the asset, the asset cost is adjusted to fair value, 
and an impairment loss is recognized as the amount by which the carrying amount of a long-lived asset 
exceeds its fair value. There was no impairment loss recognized during the years ended June 30, 2023 and 
2022. 

Funds Held in Trusts by Others 

The Foundation is the beneficiary of irrevocable trust funds held by others. The Foundation has recorded 
the fair value of the ownership interest of the trusts as net assets with donor restrictions.  

Funds Held in Trusts for Others 

The Foundation has entered into agreements with other entities to serve as agent for certain trusts. The 
Foundation manages these investments as a part of these agency agreements. The Foundation records 
these investments within investments and funds held in trusts for others on the consolidated statements of 
financial position. The Foundation, acting in an agent capacity, does not reflect earnings on investments 
held in trust for others on the consolidated statements of activities, since these earnings are distributed to 
the owners of the funds. 

Unrestricted Bequests 

The Foundation follows the policy of designating all received unrestricted bequests of $100,000 or greater 
as funds functioning as board-designated endowments. 
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Gifts 

Gifts of cash and other assets received are reported as net assets with donor restrictions, as appropriate. 
When a donor-stipulated time restriction ends or purpose restriction is accomplished, net assets with donor 
restrictions are reclassified to net assets without donor restrictions and reported on the consolidated 
statement of activities as net assets released from restrictions.  

Unconditional gifts expected to be collected within one year are reported at their net realizable value. 
Unconditional gifts expected to be collected in future years are initially reported at fair value determined 
using the discounted present value of estimated future cash flows technique. An allowance on uncollectible 
pledges is recorded based on such factors as collection and payment history, type of gift, and nature of 
fundraising. Scheduled payments past due are allowed. 

Conditional gifts depend on the occurrence of a specified future and uncertain event to bind the potential 
donor and are recorded when the conditions are met and the gift becomes unconditional. 

In-Kind Contributions 

In addition to receiving cash contributions, the Foundation receives in-kind contributions of library materials, 
art, vehicles, and other educational equipment and supplies from various donors. The Foundation records 
income for the estimated fair value of in-kind donations in the period they are received and records as 
assets or as part of the program or supporting services expense upon use on its consolidated financial 
statements. The Foundation received approximately $853,000 and $405,000 of in-kind gifts for the years 
ended June 30, 2023 and 2022, respectively.  Unless otherwise noted, contributed nonfinancial assets did 
not have donor-imposed restrictions and were immediately contributed to the University. 

Contributed library materials, vehicles, art and other educational equipment and supplies were utilized in 
program services.  In valuing those items, the Foundation utilizes third party valuation specialists to estimate 
fair value that is generally performed on the basis of recent comparable sale prices in the applicable market. 

Rental Revenue and Deferred Rent 

Rental revenue is recognized over the terms of each tenant’s lease agreement on a straight-line basis. 
Certain of TNRP’s lease agreements are structured to include scheduled and specific rent increases over 
the lease term. The amount by which straight-line rental revenue exceeds minimum rents collected in 
accordance with the lease agreements is included in deferred rent receivables. Accrued income from these 
leases reflected as deferred rent, which is included in accounts receivable, net on the consolidated 
statements of financial position, was approximately $3.2 million and $3.3 million as of June 30, 2023 and 
2022, respectively, respectively. 

Total revenues do not include sales tax because the Foundation is a pass-through conduit for collecting 
and remitting sales, use and other similar taxes. 

Tax Status 

The Foundation and primarily all of its affiliates are recognized by the Internal Revenue Service (IRS) as 
exempt from federal income tax under Section 501(a) of the Internal Revenue Code as charitable 
organizations qualifying under Internal Revenue Code Section 501(c)(3), except for income taxes pertaining 
to unrelated business income.  Under U.S. GAAP, the tax effects from uncertain tax positions are to be 
recognized in the consolidated financial statements only if the position is more likely than not to be sustained 
if the position were to be challenged by a tax authority. Certain of ULF’s affiliates are single-member limited 
liability companies, which are considered disregarded entities for tax purposes. 
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The Foundation completed an analysis of its uncertain tax positions in accordance with applicable 
accounting guidance and determined there are no amounts to be recognized on the consolidated financial 
statements at June 30, 2023 or 2022. 

NOTE 2 - FINANCIAL ASSETS AND LIQUIDITY RESOURCES 

Financial assets and liquidity resources available within one year for general expenditure, such as operating 
expenses and scheduled principal payments on debt were as follows as of June 30 (in thousands): 

2023 2022
Financial assets at year end:

Cash 4,180$          3,311$          
Accounts receivable, net 4,489            4,413            
Other receivables, net 1,000            1,000            
Contributions receivable, net 13,112          17,464          
Due from the University of Louisville Real Estate
   Foundation, Inc. 4,566 8,617
Investments 911,844 878,527
Funds held in trust by others 65,903 63,360

Total financial assets 1,005,094     976,692        

Less amounts not available to be used within one year:
Endowments with donor restrictions, net of current year 
spending (616,253)       (596,053)       
Quasi-endowments established by the board, net of current year 
   spending appropriations (199,066)       (195,744)       
Funds held in trust by others (61,188)         (63,360)         
Contributions receivable not due within one year, net (5,655)           (10,957)         

(882,162)       (866,114)       

Total financial assets available to meet general 
   expenditures over the next twelve months 122,932$      110,578$      

 

The Foundation has certain board-designated assets limited to use that are available for general 
expenditure within one year in the normal course of operations. These assets are part of the governing 
board-designated policy and included in the information above. It is the Foundation’s practice to utilize the 
income from the endowments for operations; however, the entire amount could be made available, if 
necessary.  
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NOTE 3 - NET ASSETS 

Net assets with donor restrictions consisted of the following at June 30 (in thousands): 

2023 2022

Perpetual in nature 442,462$       430,511$       

Purpose or time restricted
Instruction 22,326           25,580           
Research 150,479         129,332         
Academic support 119,830         112,288         
Student services and financial aid 93,789           87,006           
Institutional support 25,858           43,904           
Other 13,510           17,973           

Funds held in trust by others 65,903           63,361           

934,157$       909,955$       

 
Net assets released from donor restrictions by incurring expenses satisfying the restricted purposes or other 
events specified by the donor consisted of the following for the year ended June 30 (in thousands): 

2023 2022

Instruction 2,003$           1,677$           
Research 24,101           18,752           
Academic support 12,348           10,467           
Student services and financial aid 9,173             8,898             
Institutional support 1,822             1,790             
Other 16,941           16,424           

66,388$         58,008$         
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Net assets without donor restrictions is comprised of undesignated and board-designated amounts for the 
following purposes at June 30 (in thousands): 

 2023 2022
 
Undesignated 24,474$         24,035$         
Board-designated

Research 10,627           10,234           
Student services and financial aid 3,991             3,607             
Institutional support 21,492           21,148           
Public service 271               263               

60,855$         59,287$         

NOTE 4 - DUE TO THE UNIVERSITY 

In accordance with the Foundation’s memorandum of understanding with the University, the Foundation 
receives and disburses monies on behalf of the University. The net amount of these receipts and 
disbursements approximated a payable of $5 million and $4.1 million as of June 30, 2023 and 2022, 
respectively, which is recorded as an amount due to the University on the consolidated statements of 
financial position. Generally, the receivable or payable is cleared within the subsequent month; however, 
no formal agreement governs the time period in which payments are to be made.  

NOTE 5 - CONTRIBUTIONS RECEIVABLE, NET 

Contributions receivable are discounted using rates on risk-free obligations ranging from 0.2% to 4.5% for 
both 2023 and 2022. Contributions receivable, are due to be collected as follows as of June 30 (in 
thousands): 

2023 2022

Less than one year 7,457$           6,507$           
One to five years 13,936           17,785           
Greater than five years 692               1,151             

22,085           25,443           

Allowance for doubtful accounts (8,148)            (6,996)            
Unamortized discount (825)              (983)              

Contributions receivable, net 13,112$         17,464$         
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Conditional promises of gifts depend on the occurrence of a specific and uncertain event. The Foundation 
has not recorded these types of gifts on the consolidated financial statements. The fair market value of 
these conditional gifts is as follows as of June 30 (in thousands): 

2023 2022

Bequests 309,807$       280,902$       
Other 47,117           32,852           

Total 356,924$       313,754$       

NOTE 6 - ENDOWMENTS 

The Foundation’s endowment consists of individual funds established for a variety of purposes. The 
endowment includes both donor-restricted endowment funds and funds designated by the Board to function 
as endowments (board-designated endowment funds). As required by U.S. GAAP, net assets associated 
with endowment funds, including board-designated endowment funds, are classified and reported based 
on the existence or absence of donor-imposed restrictions. 

The Foundation’s Board has interpreted the Uniform Prudent Management of Institutional Funds Act 
(UPMIFA), adopted in the Commonwealth of Kentucky in July 2010, as requiring preservation of the fair 
value of the original gift as of the gift date of the donor-restricted endowment funds, absent explicit donor 
stipulations to the contrary. As a result of this interpretation, the Foundation classifies as net assets with 
donor restrictions (a) the original value of gifts donated to the endowment, (b) the original value of 
subsequent gifts to the endowment, and (c) accumulations to the endowment made in accordance with the 
direction of the applicable donor gift instrument at the time the accumulation is added to the fund. This 
policy is consistent for both donor-restricted endowment funds and board-designated endowment funds 
that have donor restrictions. 

The composition of net assets by type of endowment fund at June 30 was as follows (in thousands): 

Without Donor With Donor
Restrictions Restrictions Total

Donor-restricted endowment funds –$                 651,434$       651,434$       
Board-designated endowment funds 36,381           173,129         209,510         

36,381$         824,563$       860,944$       

2023

 

Without Donor With Donor
Restrictions Restrictions Total

Donor-restricted endowment funds –$                 630,374$       630,374$       
Board-designated endowment funds 35,510           170,066         205,576         

35,510$         800,440$       835,950$       

2022
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Changes in endowment net assets for the years ended June 30 were as follows (in thousands): 

Without Donor With Donor
Restrictions Restrictions Total

Endowment net assets, beginning of year 35,510$         800,440$       835,950$       

Investment return, net 1,678             37,858           39,536           
Contributions 232               12,853           13,085           
Appropriations (693)              (28,504)          (29,197)          
Other changes/transfers (346)              1,916             1,570             

Endowment net assets, end of year 36,381$         824,563$       860,944$       

Without Donor With Donor
Restrictions Restrictions Total

Endowment net assets, beginning of year 36,987$         826,461$       863,448$       

Investment return, net (448)              (11,019)          (11,467)          
Contributions -                    6,467             6,467             
Appropriations (786)              (24,352)          (25,138)          
Other changes/transfers (243)              2,883             2,640             

Endowment net assets, end of year 35,510$         800,440$       835,950$       

2022

2023

 
 

From time to time, the fair value of assets associated with individual donor-restricted endowment funds may 
fall below the fair value level that the Foundation is required to retain as a fund of perpetual duration 
pursuant to donor stipulation or UPMIFA. In accordance with U.S. GAAP, deficiencies of this nature are 
reported in net assets with or without donor restrictions and aggregated to approximately $210,000 and 
$325,000 at June 30, 2023 and 2022, respectively, in net assets with donor restrictions. These deficiencies 
resulted from unfavorable market fluctuations that occurred after investment of contributions with donor 
restrictions. The Foundation’s spending policy allows for a pro-rated amount of appropriations in certain 
instances of endowments with these deficiencies. 

The Foundation has adopted investment and spending policies for endowment assets that attempt to 
provide a predictable stream of funding to programs and other items supported by its endowment while 
seeking to maintain the purchasing power of the endowment. Endowment assets include those assets of 
donor-restricted endowment funds that the Foundation must hold in perpetuity or for donor-specified 
periods, as well as those of board-designated endowment funds. 
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Under the Foundation’s policies, endowment assets are invested in a manner that is intended to produce 
results that achieve a minimum net total return that is equal to the Foundation’s spending rate plus inflation 
without the assumption of excessive investment risk. To satisfy its long-term rate of return objectives, the 
Foundation relies on a total return strategy in which investment returns are achieved through both current 
yield (investment income, such as dividends and interest) and capital appreciation (both realized and 
unrealized). The Foundation targets a diversified asset allocation that places a greater emphasis on equity-
based investments to achieve its long-term return objectives within acceptable risk constraints. 

The Foundation has a standing policy (i.e., “spending policy”) of appropriating for expenditure each year a 
percentage of certain endowment funds’ average market values over the prior twelve-quarters through the 
calendar year-end preceding the year in which expenditure is planned. The Foundation will adjust the 
spending policy for a given year to mitigate adverse market performance on the level of support provided 
to the University. 

In April 2022, the Board of the Foundation approved a 4.00% spending policy for the fiscal year 2022-2023 
for support to the academic units and allocated 0.75% for overall fundraising efforts and operations of the 
Foundation. The spending policy is based on a twelve-quarter moving average of certain market values as 
of December 31.  

In January 2023, the Board of the Foundation approved a 4.00% spending policy for the fiscal year 2023-
2024 for support to the academic units and allocated 0.75% for overall fundraising efforts and operations 
of the Foundation. The spending policy is based on a twelve-quarter moving average of certain market 
values as of December 31. The annual return (loss) for total endowment assets was 6.6% and (5)% in 2023 
and 2022, respectively. 

NOTE 7 - INVESTMENTS 

Investments as of June 30 are as follows (in thousands):  

2023 2022

Cash equivalents 26,833$          $        55,755 
Alternative investments:

Hedge funds 83,467           87,449           
Investments in partnerships 482,246         478,467         

Mutual funds:
Equity 200,692         168,635         
Fixed income 15,940           15,088           

Domestic marketable equity securities 39,299           34,748           
U.S. Treasury debt securities 63,367           38,385           

Total investments 911,844$       878,527$       

 
The market risk inherent in certain of the Foundation’s investments is primarily the potential loss arising 
from adverse changes in quoted market prices on equity securities and in interest rates on fixed income 
securities. To mitigate this market risk, the Foundation has adopted a policy of maintaining a diverse 
investment pool through the use of target asset allocation guidelines. These guidelines require that the 
Foundation’s investment pool be made up of a mix of publicly traded fixed income and equity securities, 
private equities and other nonmarketable securities, and real estate investments. 
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A major portion of investments is pooled in the total endowment assets, which is the main endowment pool 
for the Foundation. The total endowment assets are pooled using a market value basis, with each individual 
fund subscribing to, or disposing of, units on the basis of the market value per unit at the end of the prior 
calendar month during which the transaction takes place. 

Alternative Investments 

The fair value of alternative investments has been estimated using the NAV per share of the investments. 
Alternative investments held at June 30 consisted of the following (in thousands): 

Fair Value
Unfunded 

Commitments

Redemption 
Frequency (If 

Currently Eligible)
Redemption 
Notice Period

Hedge funds(a) 83,467$       -$                 Various from monthly 
to illiquid

Various from 45 to
  90 days

Investments in partnerships(b) 482,246       74,173          Various from monthly 
to illiquid

Various from 10 to
  60 days

2023

 

Fair Value
Unfunded 

Commitments

Redemption 
Frequency (If 

Currently Eligible)
Redemption 
Notice Period

Hedge funds(a) 87,449$       -$                 Various from monthly 
to illiquid

Various from 30 to
  90 days

Investments in partnerships(b) 478,467       92,727          Various from monthly 
to illiquid

Various from 30 to
  180 days

2022

 
(a) Hedge funds include investments in long and short primarily in U.S. common stocks, equity and fixed 

income instruments to profit from economic, political, and government driven events, and other 
strategies to diversify risks and reduce volatility. The fair values of hedge funds have been estimated 
using the net asset value per share of the investments.  

(b) Investments in partnerships generally make investments, both global and domestic, directly into 
private companies.  Capital can be used to fund new technologies, to expand working capital within 
an owned company, to make acquisitions or to strengthen a balance sheet, among other things. Funds 
with these strategies generally invest in diversified portfolios, including equities, fixed income 
securities and derivatives; these funds may use leverage, sell financial instruments short and/or invest 
in illiquid investments.  

The fair value of investments is based on available information and does not necessarily represent amounts 
that might ultimately be realized, which depend on changing circumstances and cannot be reasonably 
determined until the investments are liquidated.  The fair value may differ significantly from the values which 
would have been used had a ready market for the investments existed. 
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NOTE 8 - FAIR VALUE MEASUREMENTS 

The following tables present the fair value measurements of assets by class recorded at fair value on a 
recurring basis under ASC 820 at June 30 (in thousands): 

Level 1 Level 2 Total

Cash equivalents 26,833$         -$                  26,833$         
Mutual funds:

Equity 200,692         –                   200,692         
Fixed income 15,940           –                   15,940           

Domestic marketable equity securities 39,299           –                   39,299           
U.S. Treasury debt securities 63,367           –                   63,367           
Funds held in trust by others –                   65,903           65,903           

346,131$       65,903$         412,034         

Investments at NAV:
Hedge funds 83,467           
Investments in partnerships 482,246         

Total assets held at fair value 977,747$       

2023

 

Level 1 Level 2 Total

Cash equivalents 55,755$         -$                  55,755$         
Mutual funds:

Equity 168,635         –                   168,635         
Fixed income 15,088           –                   15,088           

Domestic marketable equity securities 34,748           –                   34,748           
U.S. Treasury debt securities 38,385           –                   38,385           
Funds held in trust by others –                   63,360           63,360           

312,611$       63,360$         375,971         

Investments at NAV:
Hedge funds 87,449           
Investments in partnerships 478,467         

Total assets held at fair value 941,887$       

2022

 
Following is a description of the valuation methodologies and inputs used for assets measured at fair value 
on a recurring basis and recognized on the accompanying consolidated statements of financial position, as 
well as the general classification of such assets and liabilities pursuant to the valuation hierarchy. The 
Foundation does not have any assets classified as Level 3 of the fair value hierarchy. 
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There have been no significant changes in the valuation techniques during the year ended June 30, 2023. 

Cash Equivalents 

Where quoted market prices are available in an active market, securities are classified within Level 1 of the 
valuation hierarchy. 

Investments 

Level 1 securities include equity and fixed income mutual funds, along with domestic equity securities and 
U.S. Treasury securities, which are valued based on quoted market prices.  

Funds Held in Trust by Others 

Fair value is determined at the fair market values of the underlying marketable debt and equity securities 
in the beneficial trusts at June 30, 2023 and 2022. The Foundation’s fair value is determined based on its 
proportional beneficial interest in the trust, with the Foundation as the sole beneficiary of the majority of the 
trusts. Due to the nature of the valuation inputs, the interests are classified within Level 2 of the hierarchy. 

NOTE 9 - FUNDS HELD IN TRUST BY OTHERS 

The Foundation has been designated by the University as the income beneficiary of various trusts and 
financial entities that are held and controlled by others. One of these is a perpetual and irrevocable trust 
known as the University of Louisville Trust (the Trust). It was created in 1983 to receive, administer, and 
invest assets that result from gifts to the Trust. The market value of the Trust was approximately $29 million 
and $27 million as of June 30, 2023 and 2022, respectively.  

The Foundation’s portion of the market value of the remaining trusts was approximately $32 million as of 
June 30, 2023 and 2022. These funds are invested in various equities and income-producing assets. For 
the years ended June 30, 2023 and 2022, the Foundation recorded income (losses) of $5.4 million and 
$(12.9) million, respectively, from these trusts, which is included in changes in funds held in trust by others 
on the consolidated statements of activities and changes in net assets. 

NOTE 10 - CAPITAL ASSETS, NET 

Capital assets, net at June 30 consist of the following (in thousands): 

2023 2022

Land 5,334$           5,483$           
Buildings 37,875           37,875           
Other plant assets 22,155           22,263           

65,364           65,621           

Accumulated depreciation (19,237)          (17,694)          
Construction in process 1,036 988               

Total capital assets, net 47,163$         48,915$         
 

Depreciation expense for the years ended June 30, 2023 and 2022, was approximately $1.6 million. 
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NOTE 11 - FUNDS HELD IN TRUST FOR OTHERS 

The Foundation is the custodian of funds owned by the Association. The Association is a separate 
corporation organized for the purpose of promoting the intercollegiate athletic activities of the University. 
As of June 30, 2023 and 2022, the Foundation held approximately $3.5 million and $3.4 million, 
respectively, for the Association’s investment purposes. 

The Foundation entered into an agreement with Legacy Foundation of Kentuckiana, formerly Jewish 
Hospital & St. Mary’s Healthcare, Inc. (Jewish Hospital) whereby the Foundation serves in an agency 
capacity to invest funds on behalf of Jewish Hospital. Jewish Hospital is a separate corporation organized 
for the purpose of providing health care services. As of June 30, 2023 and 2022, the Foundation held 
approximately $10.6 million and $10.4 million, respectively, for Jewish Hospital’s investment purposes. 

The Foundation was the recipient of endowed funds, the income of which shall be used in support of the 
Louisville Orchestra. As of June 30, 2023 and 2022, the Foundation held approximately $270,000, 
respectively, for the benefit of the Louisville Orchestra. 

The Foundation, acting in an agent capacity, does not reflect earnings on investments held in trust for 
others on the consolidated statements of activities, since these earnings are distributed to the owners of 
the funds. 

NOTE 12 - BONDS AND NOTES PAYABLE 

Bonds and notes payable consist of the following at June 30 (in thousands): 

2023 2022

Bonds payable 30,820$         31,705$         
Term note payable -                    99

Total bonds and notes payable 30,820           31,804           

Less bond issuance costs (279)              (300)              

Bonds and notes payable, net 30,541$         31,504$         
 

Bonds Payable 

In August 2013, the Foundation issued $37.5 million of University of Louisville Foundation, Inc. Taxable 
Fixed Rate Bonds Series 2013 (2013 bonds). Principal payments of $920,000 to $2.5 million are due 
annually through maturity, and interest is due semiannually at fixed rates from 4.2% to 5.6%. Final maturity 
on the 2013 bonds is March 1, 2043. 

Term Note Payable 

In January 2018, the Foundation issued a $1.9 million note payable. Amounts outstanding under the note 
bear a 3.23% fixed interest rate. The note matured in January 2023. 
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Principal payments on the above obligations due in the next five years and thereafter as of June 30, 2023 
are as follows (in thousands): 

2024 920$              
2025 960               
2026 1,000             
2027 1,045             
2028 1,095             
Thereafter 25,800           

30,820$         

NOTE 13 - GUARANTEES 

Loan 

In December 2010, ULF guaranteed 51% of the outstanding loan of Campus One through September 1, 
2028. As of June 30, 2023 and 2022, the amount under guarantee was $5.9 million and $6.3 million, 
respectively.   

The Foundation has not made any payments on this guarantee to date. 

Lease Guarantee 

In December 2006, the Foundation became the guarantor of payments due to University Faculty Office 
Building, LLC (UFOB) under the Master Lease agreement between the Medical School Practice 
Association, Inc. (MSPA) and UFOB. The Foundation has guaranteed the full and prompt payment of all 
amounts due to UFOB, including any damages for default and payments to reimburse UFOB for any costs 
and expenses incurred by UFOB to cure any default by MSPA. The initial lease term is 15 years, which 
began in July 2008. The annual lease payments due from MSPA to UFOB are approximately $3.5 million, 
with an annual inflation of 3%. The Foundation has not made any payments on this guarantee to date. 

NOTE 14 - RELATED-PARTY TRANSACTIONS 

Included in the spending policy contribution to the University is a specific component designed to 
approximate the Foundation’s allocated portion of salaries, benefits, and certain other administrative 
support costs related to fundraising and advancement. These amounts were approximately $5 million and 
$4.9 million for the years ended June 30, 2023 and 2022, respectively, and are included in contributions 
and allocations to the University departments on the consolidated statements of activities and changes in 
net assets. 

For the years ended June 30, 2023 and 2022, the Foundation recorded approximately $2.1 million and 
$2.3 million, respectively, in revenues from the University and related affiliates, which is included in rental 
revenues and other revenues on the consolidated statements of activities and changes in net assets. 

NOTE 15 - TRANSACTIONS WITH UNIVERSITY OF LOUISVILLE REAL ESTATE FOUNDATION, INC. 
AND AFFILIATES (ULREF) 

In connection with the assignment of certain membership interests to ULREF, the Foundation entered into 
a memorandum of agreement effective June 30, 2016, with ULREF and certain of its affiliates whereas 
ULREF promises, and agrees, to pay to the Foundation approximately $28.9 million. The unpaid balances 
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shall bear no interest. ULREF may make payments on the unpaid balance at any time, in whole or in part, 
without premium or penalty. 

At June 30, 2023 and 2022, the net receivable from ULREF is $4.6 million and $8.6 million, respectively, 
and is included as due from ULREF on the consolidated statements of financial position. The amount due 
from ULREF is included within the endowment assets as of June 30, 2023 and 2022. See Note 6 for further 
information regarding the endowment. 

NOTE 16 - LEASING ACTIVITIES 

TNRP leases space to tenants under noncancelable operating leases. As of June 30, 2023 and 2022, 
TNRP had leases with three tenants. These leases expire in 1 to 8 years, through 2031. These leases 
generally require TNRP to pay all executory costs (property, taxes, maintenance, and insurance). 

Future leasing rent payments due to TNRP during the next five years ending June 30 and thereafter were 
as follows (in thousands): 

2024 3,382$           
2025 2,300             
2026 2,059             
2027 2,120             
2028 2,183             
Thereafter 7,350             

19,394$         

NOTE 17 - FUNCTIONAL EXPENSES 

The Foundation’s primary program service is contributions and allocations to the University. Natural 
expenses attributable to more than one functional expense category are allocated using a variety of cost 
allocation techniques as follows: 

Expenses Method of Allocation 
  

Salaries Time and effort 
Utilities Square footage 
General and administrative Time and effort 
Professional services Time and effort 
Repairs and maintenance Time and effort 
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Expenses by functional classification for the years ended June 30, 2023 and 2022, were as follows (in 
thousands): 

Program 
Services

Real Estate 
Operations

Management 
and General Fundraising Total

Contributions and allocations to 
   University of Louisville departments 52,301$      (21)$            –$               5,000$        57,280$      
Contributions and allocations to UofL 
   Health - Louisville, LLC 10,594        –                 –                 –                 10,594        
Salaries –                 2,153          1,103          –                 3,256          
Utilities –                 716             22               –                 738             
General and administrative –                 1,043          449             –                 1,492          
Professional services –                 324             231             –                 555             
Repairs and maintenance –                 1,646          88               –                 1,734          
Depreciation and amortization –                 1,908          293             –                 2,201          
Interest expense –                 –                 1,692          –                 1,692          
Other expenses –                 (5)                1,019          –                 1,014          

Total expenses 62,895        7,764          4,897          5,000          80,556        
    

Provision for uncollectible contributions 
receivable

–                 –                 –                 1,725          
1,725          

Actuarial gain on annuity and unitrust  
   obligations (117)            –                 –                 –                 (117)            

Total expenses and losses 62,778$      7,764$        4,897$        6,725$        82,164$      

2023
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Program 
Services

Real Estate 
Operations

Management 
and General Fundraising Total

Contributions and allocations to 
   University of Louisville departments 40,612$      (45)$            –$               4,938$        45,505$      

Contributions and allocations to UofL 
   Health - Louisville, LLC 10,656        –                 –                 –                 10,656        

Salaries –                 1,846          946             –                 2,792          
Utilities –                 678             22               –                 700             
General and administrative –                 949             386             –                 1,335          
Professional services –                 330             215             –                 545             
Repairs and maintenance –                 1,562          5                 –                 1,567          
Depreciation and amortization –                 2,170          54               –                 2,224          
Interest expense –                 –                 1,745          –                 1,745          
Other expenses –                 (65)              722             –                 657             

Total expenses 51,268        7,425          4,095          4,938          67,726        

Provision for uncollectible contributions 
receivable –                 –                 –                 2,262          2,262          
Actuarial gain on annuity and unitrust  
   obligations (1,122)         –                 –                 –                 (1,122)         

Total expenses and losses 50,146$      7,425$        4,095$        7,200$        68,866$      

2022

 

NOTE 18 - COMMITMENTS AND CONTINGENCIES 

The Foundation is subject to claims and lawsuits that arise primarily in the ordinary course of its activities. 
Management assesses the probable outcome of unresolved litigation and records estimated settlements, 
if applicable. It is the opinion of management that the disposition or ultimate resolution of such claims and 
lawsuits will not have a material effect on the consolidated financial position, results of activities, and 
changes in net assets and cash flows of the Foundation. 

NOTE 19 - SUBSEQUENT EVENTS 

The Foundation has evaluated subsequent events through September 22, 2023, which is the date the 
consolidated financial statements were issued. No recognized or non-recognized subsequent events were 
identified for recognition or disclosure on the consolidated financial statements. 
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QUESTIONS?

Please reach out anytime
brent.pieper@louisville.edu

859-550-5135 (cell)

THANK YOU FOR YOUR SUPPORT! 



RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE 
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 

October 26, 2023 

At a duly convened meeting of the Board of Directors (the “Board”) of the University of 
Louisville Foundation, Inc., a Kentucky non-profit corporation (“ULF”), held on October 26,  
2023, the Board adopted the following resolutions:  

 
Approval of Reorganization 

 
WHEREAS, in an effort to improve efficiency and better support the University of 

Louisville, ULF and the University of Louisville Real Estate Foundation, Inc., a Kentucky non-
profit corporation (“ULREF”), would like to enter into a reorganization, effective July 1, 2024 
(the “Effective Date”);  

WHERAS, legal counsel to ULF has worked with ULF and ULREF to identify (i) the steps 
necessary in order to effect a reorganization of the foundations such that ULREF would become a 
subsidiary of ULF with ULF as ULREF’s sole member (the “Reorganization”) and (ii) the 
consents, approvals and notices which will be required to effectuate the Reorganization (the 
“Consents”);  

WHEREAS, ULF and ULREF believe that the process of consummating the 
Reorganization, including obtaining all required Consents, will take considerable time; and 

WHEREAS, once the Consents have been obtained, but no sooner than the Effective Date, 
ULREF will file articles of amendment to the ULREF articles of incorporation which shall 
establish ULF as the sole member of ULREF; and 

WHEREAS, the Board believes the Reorganization furthers the purpose and mission of 
ULF by improving ULF’s ability to support the University of Louisville and, accordingly, ULF 
desires to become the sole member of ULREF. 

NOW, THEREFORE, BE IT RESOLVED, the Board hereby approves the Reorganization 
subject to ULREF obtaining all required Consents; 

RESOLVED, the officers of ULF are hereby authorized and directed to use their best 
efforts to obtain the Consents and otherwise effectuate the Reorganization on or before the 
Effective Date; 

FURTHER RESOLVED, that the Executive Director and Chair of the Board be, and each 
hereby is, authorized, empowered and directed, both individually and collectively, for and on 
behalf of ULF and in its name to execute, file, deliver and record such instruments, certificates, 
documents and agreements and to take or cause to be taken such other and further action as they, 
or any of them, shall, in their reasonable discretion, deem necessary or appropriate in furtherance 
of the resolutions set forth above. 

 



2 
 

 
Adoption of Fourth Amended and Restated Bylaws 

 
WHEREAS, in connection with the Reorganization, as of the Effective Date (if the 

Consents have been obtained), the Board desires to amend and restate the Third Amended and 
Restated Bylaws of ULF, pursuant to those certain Fourth Amended and Restated Bylaws, 
substantially in the form presented to the Board (the “Amended Bylaws”); 

 
 
RESOLVED, that as of the Effective Date (if the Consents have been obtained), the Board 

hereby approves and adopts the Amended Bylaws, in the form presented to the Board, and such 
Amended Bylaws shall serve as the bylaws of ULF effective as of the Effective Date (if the 
Consents have been obtained), and shall be inserted into the minute book of ULF. 

 
Election of Members of the Board of Directors of ULREF 

 
RESOLVED, that upon the adoption of the Amended Bylaws, the Board, acting in its 

capacity as the sole member of ULREF, hereby designates and elects the following individuals as 
the members of the board of directors of ULREF effective as of the adoption of the Amended 
Bylaws, to serve until their successors have been duly elected and qualified: 

(i)  Charlie Dahlem, 
(ii)   Mariah Gratz, 
(iii)   Jake Smith, 
(iv) Powell Spears, and 
(v) one additional individual to be designated by ULF prior to the adoption of 

the Amended Bylaws. 
 

Expansion of the Board and Election of Additional Members to the Board 
 

WHEREAS, pursuant to Section 2.2 of the Amended Bylaws, the number of Directors of 
the Board shall be no less than 15 and no more than 25, as determined from time to time by the 
Board; 

RESOLVED, that as of the adoption of the Amended Bylaws, the number Directors of the 
Board shall be increased to twenty-three (23); 

WHEREAS, Section 2.3(3) of the Amended Bylaws requires that at least three At-Large 
Directors shall have significant experience in real estate investments, real estate finance, or other 
comparable experience or background that demonstrates an understanding of real estate investing 
(the “Required Real Estate Experience”);  

RESOLVED, that as of adoption of the Amended Bylaws the following individuals, each 
of whom has the Required Real Estate Experience, are elected and shall be added as At-Large 
Directors to the Board, to serve until their successors have been duly elected and qualified: 

(i)  Charlie Dahlem, 
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