MINUTES
OF THE BOARD OF REGENTS

WESTERN KENTUCKY UNIVERSITY

October 28, 2016

« CALL TO ORDER

Required statutory notice having been given, the fourth quarterly meeting of the Board of Regents
of Western Kentucky University was held in the Cornelius A. Martin Regents Room at Mass Media and
Technology Hall on the Western Kentucky University campus. The meeting was called to order by Chair,

Mr. Frederick A. Higdon, at approximately 9:00 a.m., (CDT).

« ROLL CALL

The following Regents were present, representing a quorum of the Board:

Regents Present:

Dr. Phillip W. Bale Mr. Jason McKinney
Dr. Barbara G. Burch Mr. J. David Porter
Ms. Cynthia Harris, Secretary Mr. Jay Todd Richey
Mr. Frederick A. Higdon, Chair Mr. John W, Ridley
Ms. Julie Hinson Dr. Tamela W. Smith

Mr. Gillard B. Johnson III, Vice Chair
Others Present:

Dr. Gary A. Ransdell, President

Dr. David D. Lee, Provost

Mr. Marc Archambault, VP for Development and Alumni Relations
Dr. Randy Capps, Parliamentarian

Dr. Lynne Holland, Dean of Students and Chief Diversity Officer
Mzr. Brian Kuster, VP for Student Affairs

Ms. Julia McDonald, Assistant to the President for Board and Executive Relations
Ms. Ann Mead, Senior VP for Finance and Administration

Dr. Brian Meredith, Chief Enrollment and Graduation Officer

Mr. Bryan Russell, Chief Facilities Officer

Mr. Todd Stewart, Director of Athletics

Ms. Robbin Taylor, VP for Public Affairs

Ms. Deborah Wilkins, General Counsel




e APPROVAL OF MINUTES

o Special Budget Approval Meeting ~ June 24, 2016
o Third Quarterly Meeting ~ July 22, 2106
o Special-Called Meeting ~ August 19, 2016

MOTION
Motion to approve the minutes from the June 24, July 22, and August 19 meetings was made by Regent
Gil Johnson, seconded by Regent Jay Todd Richey.

VOTE / ACTION TAKEN
MApproved ONot Approved Other

In keeping with the policy of the Board, the agenda for the meeting
and information and materials pertinent to items thereon had been
mailed in advance of the meeting to members of the Board.

CONSENT AGENDA STATEMENT:

Chair Higdon announced that the Committees of the Board met on September 23, 2016, and discussed each item on
their respective agendas and approved submitting the agenda items to the full Board for consent action.

Page numbers reflect where the detailed action items are located in the meeting agenda book and can be accessed
online https://www.wku.edu/regents/meeting _archives.php.

1. ACADEMIC AFFAIRS (Dr. Phillip W. Bale)

Action Item:
AA-1 Approval of Faculty Emeriti Appointments [p 1]

MOTION
Motion to approve item AA-1 was made by Regent Barbara Burch and seconded by Regent Jay Todd
Richey.

VOTE / ACTION TAKEN
MApproved ONot Approved QOther

Information Item:

e The Fall 2016 Enrollment Report was provided by Dr. Brian Meredith.

2. EXECUTIVE (Mr. Frederick A. Higdon)
Action Items:

EX-1 Approval of President Emeritus Appointment - Dr. Gary A. Ransdell [p 1] v
EX-2 Approval of Resolution of Appreciation - Dr. Melissa B. Dennison [p 2 and attached Resolution|
EX-3 Approval of Resolution of Appreciation - Mr. Laurence J. Zielke [p 3 and attached Resolution]
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EX-4 Approval of Memorandum of Understanding between the WKU Foundation and
Western Kentucky University [p 4 and attached MOU]

EX-5 Approval of Memorandum of Understanding between the College Heights Foundation and
Western Kentucky University [p 5 and attached MOU]

MOTION
Motion to approve items EX-1 through EX-5 was made by Regent Phillip Bale and seconded by Regent
Tamela Smith.

VOTE / ACTION TAKEN
MApproved ONot Approved Other

3. FINANCE AND BUDGET (Mr. Gillard B. Johnson III)

Action Item:

FB-1 Approval of Personnel Actions [p 1 and attached reports]
e Faculty [pp F1-F15]
e Staff [pp S1-S16]

MOTION
Motion to approve item FB-1 was made by Regent David Porter and seconded by Regent Jason
McKinney.

VOTE / ACTION TAKEN
MApproved ONot Approved QOther

Information Item:

e Bond update/report provided by Ms. Ann Mead. [pp 2-3]

4. NOMINATING COMMITTEE (Mr. J. David Porter)

e Recommendation for the Election and Approval of Vice Chair, Mr. Gillard B.
Johnson III

MOTION
Motion to approve item NC-1 was made by Regent Jason McKinney and seconded by Regent Jay Todd
Richey.

VOTE / ACTION TAKEN
MApproved ONot Approved Other

S. OTHER BUSINESS / ANNOUNCEMENTS (Mr. Frederick A. Higdon)

e Presidential Search Update (Dr. Phillip W. Bale)
e December 9 ~ Committee Meetings
e December 10 ~ Commencement



e  With previous consent from Chair Higdon, Professor Mac McKerral addressed the Board
regarding the Presidential Search process.

6. ADJOURNMENT

With no further business, Chair Higdon adjourned the meeting at approximately 9:45 a.m. (CDT).

CERTIFICATION OF SECRETARY
I hereby certify that the minutes herein above set forth an accurate record of votes and actions
taken by the Board of Regents of Western Kentucky University in the fourth quarterly meeting held
October 28, 2016, in the Cornelius A. Martin Regents Room at Mass Media and Technology Hall on the
Western Kentucky University campus, and further certify that the meeting was held in compliance with
KRS 61.810, 61.815, 61.820, and 61.825 (enacted as Sections 2, 3, 4 and 5 of House Bill 100, 1974

Regular Session, General Assembly).

M. Frederick A. Higdon, Chd{r . Qynthia Harris, S&cretary
WKU Board of Regents WKU Board of Regents
Approved on B 27-~) 7 Approvedon _ J- 27/ /7

Kanrer




O8aard of Regents

FOURTH QUARTERLY MEETING

October 28, 2016 ~ 9:00 a.m. (CDT)

Mass Media and Technology Hall
Cornelius A. Martin Regents Room



W
WKU

WESTERN KENTUCKY UNIVERSITY

Board of Regents ~ Fourth Quarterly Meeting
October 28,2016 — 9:00 a.m. (CDT)
Mass Media & Technology Hall ~ Cornelius A. Martin Regents Room

AGENDA
e Call to Order (Mr. Frederick A. Higdon)

e Roll Call (Ms. Cynthia Harris, Secretary)

e  Approval of Minutes
o Special Budget Approval Meeting ~ June 24, 2016
o Third Quarterly Meeting ~ July 22, 2106
o Special-Called Meeting ~ August 19, 2016

1. ACADEMIC AFFAIRS (Dr. Phillip W. Bale)

Action Item:

AA-1 Approval of Faculty Emeriti Appointments [p 1]

Information Item:

e Fall 2016 Enrollment Report (Dr. Brian Meredith)

2. EXECUTIVE (Mr. Frederick A. Higdon)

Action Items:

EX-1 Approval of President Emeritus Appointment - Dr. Gary A. Ransdell [p 1]
EX-2 Approval of Resolution of Appreciation - Dr. Melissa B. Dennison [p 2 and attached Resolution]
EX-3 Approval of Resolution of Appreciation - Mr. Laurence J. Zielke [p 3 and attached Resolution]
EX-4 Approval of Memorandum of Understanding between the WKU Foundation and
Western Kentucky University [p 4 and attached MOU]J
EX-5 Approval of Memorandum of Understanding between the College Heights Foundation and
Western Kentucky University [p 5 and attached MOU]

3. FINANCE AND BUDGET (Mr. Gillard B. Johnson III)

Action Item:

FB-1 Approval of Personnel Actions [p 1 and attached reports]
e Faculty [pp F1-F15]
o  Staff [pp S1-S16]

Information Item:

e Bond Update [pp 2-3]




4. NOMINATING COMMITTEE (Mr. J. David Porter)

® Recommendation for the Election and Approval of Vice Chair

5. OTHER BUSINESS / ANNOUNCEMENTS (Mr. Frederick A. Higdon)

e Presidential Search Update (Dr. Phillip W. Bale)
e December 9 ~ Committee Meetings
e December 10 ~ Commencement

6. ADJOURN







WKU Board of Regents ACTION ITEM AA -1
EMERITUS
APPOINTMENTS

REQUEST:
Approval of faculty emerita/us status recommended for Dr. Jerry Gotlieb, Dr. Keith Andrew, Dr. Charles
Anderson, Dr. James Martin, Dr. John Hagaman, and Dr. Cassandra Pinnick.

FACTS:

Listed below are faculty members who have been recommended by tenured faculty, department heads,
and college deans to be awarded emerita/us status. All have served the university for at least ten years
and have had distinguished records of achievement and service.

Gordon Ford College of Business

Dr. Jerry Gotlieb, Professor of Marketing, Emeritus

Ogden College of Science and Engineering
Dr. Keith Andrew, Professor of Physics and Astronomy, Emeritus
Dr. Charles Anderson, Professor of Agriculture, Emeritus

Dr. James Martin, Professor of Agriculture, Emeritus

Potter College of Arts & Letters
Dr. John Hagaman, Professor of English, Emeritus

Dr. Cassandra Pinnick, Professor of Philosophy and Religion, Emerita

BUDGETARY IMPLICATIONS:
No funds requested

RECOMMENDATION:
President Gary A. Ransdell recommends awarding the above individuals emerita/us status.

MOTION:
Approval of emerita/emeritus status awarded for the recommended individuals.

Academic Affairs | Emeritus Faculty







WKU Board of Regents ACTION ITEM EX-1

PRESIDENT EMERITUS APPOINTMENT

REQUEST:

Approval of President Emeritus status for Dr. Gary A. Ransdell.

FACTS:

Dr. Gary A. Ransdell, Western Kentucky University’s President, will end his official duties as
President on June 30, 2017. After June 30, President Ransdell will begin a six-month sabbatical
leave, as provided in his employment contract, through December 31, 2017. At the time of his
retirement, Dr. Ransdell will have served twenty years as President of WKU.

RECOMMENDATIONS:

Mr. Frederick A. Higdon, Chair of Western Kentucky University’s Board of Regents,
recommends the permanent designation of “President Emeritus” be awarded to Dr. Ransdell
based on his twenty years of exemplary service and his distinguished record of achievement at
the University.

It is not an uncommon practice for a retiring President to request, and be given an office space
and modest support on campus to work out of in their post-retirement life. President Ransdell
has not made such a request for an office, but instead has indicated his intent to create his office
space elsewhere. For this reason, there is no institutional expense involved in setting up an
office on campus and/or regular support budget.

Anyone who knows Dr. Ransdell recognizes that his dedication and passion for our University is
not likely to end with his retirement as President. With his almost 20 years in leading this
University, and with his energy and relative youth, there is little doubt that he will continue to
serve WKU in retirement in ways that are appropriate and valuable. It is a given that if he is
requested to represent WKU in an official capacity and incurs expenses in doing so, that such
expenses would be reimbursed by the University (e.g. travel, letterhead, supplies). It is also
reasonable to anticipate that, as President Emeritus, he will have need for some support of an
Office Associate, and to meet this need, access for % time of an Office Associate will be
provided. This arrangement will provide the reasonable support needed as President Emeritus in
his post-retirement life.

MOTION:

Approval of President Emeritus status for Dr. Gary A. Ransdell.

Executive Committee | President Emeritus Appointment




ACTION ITEM EX-2

WKU Board of Regents

RESOLUTION OF APPRECIATION FOR
DR. MELISSA B. DENNISON

REQUEST:

Approval of Resolution of Appreciation for Dr. Melissa B. Dennison.
FACTS:

The enclosed Resolution is in appreciation of outstanding service demonstrated by Dr. Melissa B.
Dennison as a member of the WKU Board of Regents from 2010-2016.

BUDGETARY IMPLICATIONS:

No funds requested.

RECOMMENDATION:

President Gary A. Ransdell recommends approval of the enclosed Resolution of Appreciation for
Dr. Melissa B. Dennison.

MOTION:

Approval of the Resolution in honor of former Board member, Dr. Melissa B. Dennison.

Executive Committee | Resolution of Appreciation




RESOLUTION

WHEREAS, Dr. Melissa B. Dennison, Glasgow, Kentucky, served as a member of the Board of
Regents of Western Kentucky University from July 2010 to August 2016; and

WHEREAS, Dr. Dennison served as Secretary of the Board of Regents from 2013-2015, and as Vice
Chair from 2015-2016; and

WHEREAS, this was a transformational period in the life of Western Kentucky University; and

WHEREAS, her term of office was characterized by able leadership, wise counsel, sound business
acumen, and faithful service; and

WHEREAS, her loyal service and dedication to her responsibilities have made significant and lasting
contributions to the University; and

WHEREAS, Dr. Dennison has given unselfishly of her time, energies, and resources to make Western
Kentucky University better; and

WHEREAS, such leadership and dedicated efforts are deserving of special recognition;

THEREFORE BE IT

RESOLVED, that the Board of Regents of Western Kentucky University in a meeting on October 28,
2016, does hereby express its appreciation to Dr. Melissa B. Dennison for her many
contributions and for her special Hilltopper enthusiasm and extends best personal wishes
for continued success in all her future endeavors;

BE IT FURTHER

RESOLVED, that this Resolution be spread upon the minutes and a copy thereof be presented to
Dr. Dennison as an expression of the esteem in which she is held by members of the Board.

Ordered at Bowling Green, Kentucky, this 28" day of October in the year of our
Lord two thousand and sixteen.

Frederick A. Higdon Gary A. Ransdell
Chairman, Board of Regents President




WKU Board of Regents ACTION ITEM EX-3

RESOLUTION OF APPRECIATION FOR
MR. LAURENCE J. ZIELKE

REQUEST:

Approval of Resolution of Appreciation for Mr. Laurence J. Zielke.
FACTS:

The enclosed Resolution is in appreciation of outstanding service demonstrated by Mr. Laurence J.
Zielke as a member of the WKU Board of Regents from 2004-2016.

BUDGETARY IMPLICATIONS:

No funds requested.

RECOMMENDATION:

President Gary A. Ransdell recommends approval of the enclosed Resolution of Appreciation for
Mr. Laurence J. Zielke.

MOTION:

Approval of the Resolution in honor of former Board member, Mr. Laurence J. Zielke.

Executive Committee | Resolution of Appreciation




RESOLUTION

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

THEREFORE BE IT
RESOLVED,

BE IT FURTHER
RESOLVED,

Mr. Laurence J. Zielke, Louisville, Kentucky, served as a member of the Board of Regents
of Western Kentucky University from July 2004 to August 2016; and

this was a transformational period in the life of Western Kentucky University; and

his term of office was characterized by able leadership, wise counsel, sound business
acumen, and faithful service; and

his loyal service and dedication to his responsibilities have made significant and lasting
contributions to the University; and

Mr. Zielke has given unselfishly of his time, energies, and resources to make Western
Kentucky University better; and

such leadership and dedicated efforts are deserving of special recognition;

that the Board of Regents of Western Kentucky University in a meeting on October 28,
2016, does hereby express its appreciation to Mr. Laurence J. Zielke for his many
contributions and for his special Hilltopper enthusiasm and extends best personal wishes
for continued success in all his endeavors;

that this Resolution be spread upon the minutes and a copy thereof be presented to
Mr. Zielke as an expression of the esteem in which he is held by members of the Board.

Ordered at Bowling Green, Kentucky, this 28" day of October in the year of our
Lord two thousand and sixteen.

Frederick A. Higdon Gary A. Ransdell
Chairman, Board of Regents President




ACTION ITEM EX-4

WKU Board of Regents

MEMORANDUM OF UNDERSTANDING
BETWEEN WESTERN KENTUCKY UNIVERSITY FOUNDATION AND
WESTERN KENTUCKY UNIVERSITY

REQUEST:

Approval of the Memorandum of Understanding (MOU) between the Western Kentucky
University Foundation and Western Kentucky University.

RECOMMENDATION:

President Gary A. Ransdell recommends approval of the Memorandum of Understanding (MOU)
between the Western Kentucky University Foundation and Western Kentucky University. A
copy of the MOU is included with this agenda material.

MOTION:

To approve the Memorandum of Understanding (MOU) between the Western Kentucky
University Foundation and Western Kentucky University.

Executive Committee | MOU / WKU Foundation and WKU _
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Approved by WKUF Membership
and Governance Committee
April 14, 2016

Memorandum of Understanding
between the Western Kentucky University Foundation
and Western Kentucky University

I. PURPOSE

This memorandum of understanding is drafted between the Western Kentucky University
Foundation (the “Foundation”) and Western Kentucky University (the “Institution”) for the

following purposes:

a. To provide a framework for both Institution and Foundation leaders to examine how the
Foundation can most effectively advance the mission of the Institution, develop a shared
vision for mutually beneficial partnerships, and clarify mutual expectations and
responsibilities.

b. To enumerate the primary ways in which the Foundation supports the Institution and
clearly delineate the responsibilities of the Foundation in its relationship with the
Institution and the Institution with respect to the Foundation.

C. To affirm the independent corporate status of the Foundation and articulate the ways in
which it fulfills its charitable purpose of support of the Institution.

d. To provide transparency and accountability regarding the use of both state and private
resources.
e. To document the expectations of the Institution and confirm the status of the Foundation

as a representative of the Institution in its interactions with donors and the public.

f. To serve as a contract between the two separate entities and memorialize the agreements
regarding key elements of the relationship between the Foundation and Institution by
providing a shared point of reference.




g. To provide a vital source of continuity through leadership transitions and serve as an
important tool to educate new administrators and board members, as well as external
constituents, about the role of the Foundation and its relationship with the Institution.

II. FOUNDATION/INSTITUTION RELATIONSHIP

a. The Western Kentucky University Foundation was incorporated in 1993 for the purpose of
operating exclusively for the benefit of the Institution and its students, alumni, faculty, and
staff to promote, encourage, and assist all forms of educational, scientific, literary,
research, and service activities provided by the Institution, all for the public welfare. The
mission of the Foundation is to create a culture of philanthropy that will advance the goals
of WKU through fundraising, prudent and trusted financial management, and investment
resources given for the benefit of WKU and in keeping with the wishes of the donor. The
Foundation will strive to meet the highest standards of best practices in all aspects of its
operation.

b. As more particularly stated in its Articles of Incorporation, the Foundation is a separately
incorporated 501(c)(3) organization and is responsible for promoting, encouraging, and
assisting all forms of educational, scientific, literary, research, and service activities
provided by the Institution; receiving, soliciting, accepting, holding, administering,
investing, and disbursing cash, securities, and real and personal property to support the
above activities; and using such property or the income therefrom for such activities.

C. The Foundation is not an operational function of the Institution; it is a separate legal entity.
The Foundation/Institution relationship is derived from a shared interest in the success and
further development of the Institution. It is recognized that to be effective in achieving its
purpose, the Foundation’s identity shall be maintained separate from the Institution.
However, the accountability of both the Foundation and the Institution are mutual concerns
common to both parties.

d. The Foundation stimulates voluntary private support from alumni, parents, friends,
corporations, foundations, and others for the benefit of the Institution.

e The Foundation exists to raise and manage private resources supporting the mission and
priorities of the Institution, provide opportunities for students, and contribute to
institutional excellence.

f. The Foundation is dedicated to assisting the Institution by fostering a culture of
philanthropy, growing the endowment, and providing financial and other support to
create and maintain intergenerational equity for the Institution.

g. The Institution designates the Foundation as one of the repositories of private gifts made in
support of the Institution unless otherwise specified by the donor. The Foundation is the
routine repository for gifts that support capital construction projects, operations or
infrastructure; academic or other programs of the Institution; professorships and other
forms of faculty support; and other non-scholarship gifts. The College Heights Foundation
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k.

is the routine repository for gifts of scholarship support. While certain exceptions exist for
both organizations, they do not represent the norm.

In connection with its fundraising and asset-management activities, the Foundation retains
personnel with expertise in accounting and may also retain personnel with expertise in
advancement services, fundraising, gift planning, capital campaign staffing, or other
capacities as necessary for the fulfillment of its mission. The Foundation works closely
with the Institution to assist and counsel in such activities.

The Foundation and the Institution have jointly established and will in the future jointly
establish gift-acceptance policies, naming policies, and provisions for the establishment of
scholarships, chairs, professorships, and other endowed purposes.

Consistent with its mission to help to advance the plans and objectives of the
Institution, the Foundation is allowed to associate the name “Western Kentucky
University” and its shortened version “WKU” in connection with the operations of the
Foundation; however, the Foundation will operate under its own seal and logotype.

In consideration of the independent and mutual commitments herein contained, as well as
other good and valuable consideration, receipt of which is hereby acknowledged, the
parties agree as follows:

I INSTITUTION RESPONSIBILITIES

The Board of Regents of the Institution is responsible for overseeing the mission,
leadership, and operations of the Institution.

The Board of Regents of the Institution is responsible for determining the strategic
priorities for the Institution.

The Board of Regents of the Institution is legally responsible for the performance and
oversight of all aspects of Institutional operations.

The Board of Regents of the Institution is responsible for the employment, compensation,
and evaluation of all Institution employees, including the President of the Institution.

The Foundation shall not compensate Institutional employees without the prior approval
of the President of the Institution.

The President of the Institution, in concert with the Institution’s executive officers, is
responsible for determining the philanthropic priorities of the Institution.

The Institution will allow employees of the Foundation to participate in the retirement
plan and benefits program administered by the Institution. However, the Foundation
must reimburse the Institution for the expenses associated with all salaries and benefits.
Foundation employees under this reimbursable relationship shall not be construed as
employees of the Institution.




k.

The President of the Institution is responsible for communicating on a regular basis the
priorities and long-term plans of the Institution, as approved by the Board of Regents, to
the Foundation.

The President of the Institution shall serve as an ex-officio member of the Foundation
Board of Trustees.

The Institution shall include the Foundation as an active and prominent participant in
strategic planning for the Institution.

The Institution shall establish and enforce policies that support the Foundation’s ability to
respect the privacy and confidentiality of donor records, subject to public inquiries related
to revenue, expenditure policies, investment performance, and other information that is
normally available to the public in the conduct of institutional affairs.

The Institution shall ensure that gift funds and other pnvately contributed resources are
used in compliance with donor intent,

The President and other senior executives of the Institution will work in conjunction
with the Foundation President to identify, cultivate, and solicit prospects for private gifts.

1V. FOUNDATION RESPONSIBILITIES

The Foundation shall maintain its status as a separately incorporated 501(c)(3) nonprofit
organization in the Commonwealth of Kentucky created to raise, manage, distribute, and
steward private resources.

The Foundation Board of Trustees is responsible for the control and management of all
assets of the Foundation, including the prudent management of all gifts consistent with
donor intent.

The Foundation is responsible for the performance and oversight of all aspects of its
operations based on a comprehensive set of bylaws that clearly addresses the board’s
fiduciary responsibilities, including expectations of individual board members based upon
ethical guidelines and policies. The Foundation shall keep the Institution informed of any
significant changes made to the bylaws,

The Foundation shall establish and enforce policies to identify and manage potential
conflicts of interest and ensure that Foundation assets do not directly or indirectly unduly
benefit an individual or other person. :

Through its Foundation President, the Foundation Board of Trustees is responsible for the
employment, compensation, and evaluation of all its employees. The Institution’s Vice
President for Development and Alumni Relations serves as the Foundation President. The
Institution is responsible for the Vice President’s employment, compensation, and
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k.

evaluation. The President of the Institution will include the Foundation Board of Trustees
as a participant in discussion and decision making regarding the hiring, assessment, and
termination of the Vice President. The Foundation may elect to supplement the Vice
President’s salary from Foundation funds. :

The Foundation shall create an environment conducive to increasing levels of private
support for the mission and priorities of the Institution.

The Foundation shall establish, adhere to, and periodically assess its gift management and
acceptance policies. It will promptly acknowledge and issue receipts for all gifts and
provide appropriate recognition and stewardship of such gifts.

The Foundation, while protecting personal and private information related to individuals,
shall to the extent possible or reasonable, be responsive to public inquiries related to
revenue, expenditure policies, investment performance, and/or other information which
would normally be open in the conduct of Institutional affairs. However, the Foundation
shall establish and enforce policies to protect donor confidentiality and rights,

The Foundation shall receive, hold, manage, invest, and disburse contributions of cash,
securities, patents, copyrights, and other forms of property, including immediately vesting
gifts and deferred gifts that are contributed in the form of planned and deferred-gift
instruments.

The Foundation shall establish prudent asset-allocation, disbursement, and spending
policies that adhere to applicable federal and state laws including the Uniform Prudent
Investor Act (UPIA) and the Uniform Prudent Management of Institutional Funds Act
(UPMIFA).

The Foundation shall engage an independent accounting firm annually to conduct an audit
of the Foundation’s financial and operational records and shall provide the Institution with
a copy of the annual audited financial statements, including management letters.

The Foundation shall establish internal controls and other enterprise risk management
practices commensurate with the fiduciary responsibilities of the Foundation and its board.

The Foundation shall transfer funds to the designated entity within the Institution in
compliance with applicable laws, Institution and Foundation policies, and donor gift
agreements.

The Foundation shall disclose any terms, conditions, or limitations imposed by a donor or
legal determination on the gift. The Institution will abide by such restrictions and provide
appropriate documentation.

The Foundation’s disbursements on behalf of the Institution must be reasonable business
expenses that support the Institution, are consistent with donor intent, and do not conflict
with the law.




p. The Foundation, in collaboration with the Institution, is responsible for establishing a
financial plan to underwrite the cost of Foundation programs, operations, and services.

q. The Foundation has the right to use a reasonable percentage of the annual unrestricted
funds, to assess fees for services, and to assess fees on gifts, endowed funds, and other
investments for the purpose of fulfilling its mission on behalf of the Institution.

I. In consideration of Foundation services, the Institution will also provide in-kind support
including office space, facility maintenance and operations, technology, utilities, and
campus services routinely afforded to any facility or operation in the Institution’s portfolio,
including but not restricted to human resource management, campus security, and
information technology security. Foundation personnel will be afforded the same
opportunities for access to parking as other Institutional employees. The Foundation, at its
own expense, will reimburse its personnel expenses, telephone expenses, postal services,
and other such services that may be necessary or required to fulfill its responsibilities and
obligations.

S. The Foundation shall maintain copies of the plans, budgets, and donor and alumni
records developed in connection with the performance of its obligations.

t. The Foundation will provide access to data and records to the Institution on a need-to-
know basis in accordance with applicable laws, Foundation policies, and guidelines. The
Foundation shall provide copies of its annual report and other information that may be
publicly released.

u. The Foundation shall coordinate with the Institution when undertaking advocacy on behalf
of the Institution.

V. The Foundation will allocate unrestricted gifts and other revenue as required in order to
fulfill its mission and specific objectives. It may choose to direct some unrestricted funds
to the President of the Institution to assist the President in fulfilling objectives of the
Institution.

w. To the extent permitted under its bylaws, the Foundation may serve as an instrument for
entrepreneurial activities for the Institution and engage in such activities as purchasing,
developing, or managing real estate for campus expansion or participating in joint ventures
that advance the mission of the Institution. It may hold licensing agreements and other
forms of intellectual property, borrow or guarantee debt issued by third parties, or engage
in other activities to increase Foundation revenue with no direct connection to an
institutional purpose. Generally, however, the Foundation will rely upon the WKU Real
Estate Corporation to act on behalf of the Institution for matters pertaining to real estate.

V. TERMS OF THE MEMORANDUM OF UNDERSTANDING

a. This Memorandum of Understanding (MOU) is made by and between the Board of
Regents of Western Kentucky University (an educational institution located in Bowling
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Green, Kentucky), the Board of Trustees of the Western Kentucky University Foundation
(an Internal Revenue Code 5 01(c)(3) nonprofit corporation located in Bowling Green,
Kentucky); and the respective Presidents of the Institution and the F oundation.

The MOU is intended to set forth policies and procedures that will contribute to the
coordination of the mutual activities of the Foundation and the Institution.

To ensure effective achievement of the items of the agreement, the Institution and
Foundation officers and board representatives shall hold periodic meetings to foster and
maintain productive relationships and to ensure open and continuing communications and
alignment of priorities.

The Institution and Foundation may periodically review and amend this MOU as they
Jointly determine and agree to be necessary, provided, however, that no amendment shall
be binding or effective unless in writing and signed by duly authorized representatives of
the parties.

Either party may, upon 90 days prior written notice to the President and Board

Chair of the other party, terminate this agreement. The party initiating termination of
the agreement must act in good faith to provide an opportunity for a meeting to include
Institution and Foundation executives and Board Chairs (or the Board Chairs’ designees)
of both parties within 30 days of initial written notice of intention to terminate the
agreement.

If the Institution terminates this agreement, the Foundation may require the Institution to
pay, within _90__ days of written notice, all debts incurred by the Foundation on the
Institution’s behalf, including, but not limited to, lease payments, advanced funds, and
funds borrowed for specific initiatives. If the Foundation terminates this agreement, the
Institution may require Foundation to pay all debt it holds on behalf of the Institution in
like manner.

Date Chair, WKU Board of Regents
L3 lie " wad
T - )
Date President, Weg\tem Kentucky University
Date Chair, WKU Foundation Board of Trustees
Date ' President, WKU Foundation




WKU Board of Regents ACTION ITEM EX-5

MEMORANDUM OF UNDERSTANDING
BETWEEN COLLEGE HEIGHTS FOUNDATION AND
WESTERN KENTUCKY UNIVERSITY

REQUEST:

Approval of the Memorandum of Understanding (MOU) between the College Heights
Foundation and Western Kentucky University.

RECOMMENDATION:

President Gary A. Ransdell recommends approval of the Memorandum of Understanding (MOU)
between the College Heights Foundation and Western Kentucky University. A copy of the
MOU is included with this agenda material.

MOTION:

To approve the Memorandum of Understanding (MOU) between the College Heights
Foundation and Western Kentucky University.

Executive Committee | MOU / CHF and WKU
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Approved by CHF Board of Directors to submit to WKU on August 4, 2016

Memorandum of Understanding
between the
College Heights Foundation and Western Kentucky University

I. PURPOSE

This memorandum of understanding is drafted between the College Heights Foundation (the
“Foundation”) and Western Kentucky University (the “Institution”) for the following purposes:

a.

To provide a framework for both Institution and Foundation leaders to examine how the
Foundation can most effectively advance the mission of the Institution, develop a shared
vision for mutually beneficial partnerships, and clarify mutual expectations and
responsibilities.

To enumerate the primary ways in which the Foundation supports the Institution and
clearly delineate the responsibilities of the Foundation in its relationship with the
Institution and the Institution with respect to the Foundation.

To affirm the independent corporate status of the Foundation and articulate the ways in
which it fulfills its charitable purpose of support of the Institution.

To provide transparency and accountability regarding the use of both state and private
resources.

To document the expectations of the Institution and confirm the status of the Foundation
as a representative of the Institution in its interactions with donors and the public.

To serve as a contract between the two separate entities and memorialize the agreements
regarding key elements of the relationship between the Foundation and Institution by
providing a shared point of reference.



g. To provide a vital source of continuity through leadership transitions and serve as an
important tool to educate new administrators and board members, as well as external
constituents, about the role of the Foundation and its relationship with the Institution.

II. FOUNDATION/INSTITUTION RELATIONSHIP

a. The College Heights Foundation was incorporated in 1923 for the purpose of creating
funds from voluntary gifts whereby all worthy and deserving students of Western
Kentucky University may be aided and assisted in their efforts to obtain an education.

b. As more particularly stated in its Articles of Incorporation, the Foundation is a separately
incorporated 501(c)(3) organization and is responsible for identifying and nurturing
relationships with potential donors and other friends of the Institution; soliciting cash,
securities, real and intellectual property, and other private resources for the support of the
Institution; and acknowledging and stewarding such gifts in accordance with donor intent
and fiduciary responsibilities.

c. The Foundation is not an operational function of the Institution; it is a separate legal
entity. The Foundation/Institution relationship is derived from a shared interest in the |
success and further development of the Institution. It is recognized that to be effective in ‘
achieving its purpose, the Foundation’s identity shall be maintained separate from the
Institution. However, the accountability of both the Foundation and the Institution are
mutual concerns common to both parties.

d. The Foundation stimulates voluntary private support from alumni, parents, friends,
corporations, foundations, and others for the benefit of the Institution.

e. The Foundation exists to raise and manage private resources supporting the mission and
priorities of the Institution, provide opportunities for students, and contribute to
institutional excellence.

f. The Foundation is dedicated to assisting the Institution by fostering a culture of
philanthropy, growing the endowment, and providing financial and other support to
create and maintain intergenerational equity for the Institution.

g. The Institution designates the Foundation as one of the repositories of private gifts made
in support of the Institution unless otherwise specified by the donor. The Foundation is
the routine repository for gifts of scholarship support. The WKU Foundation is the
routine repository for gifts that support capital construction projects and operations,
academic or other programs of the Institution, professorships and faculty support, and
other non-scholarship gifts. While certain exceptions exist for both organizations, they
do not represent the norm.

h. In connection with its fundraising and asset-management activities, the Foundation
retains personnel with expertise in accounting, advancement services, fundraising, gift
planning, investment management, and other capacities necessary for the fulfillment of
its mission and works closely with the Institution to assist and counsel in such activities.
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i The Foundation and the Institution have jointly established and will in the future jointly
establish gift-acceptance policies, naming policies, and provisions for the establishment
of scholarships, chairs, professorships, and other endowed purposes.

J- Consistent with its mission to help to advance the plans and objectives of the
Institution, the Foundation is allowed to associate the name “Western Kentucky
University” and its shortened version “WKU” in connection with the operations of the
Foundation; however, the Foundation will operate under its own seal and logotype.

k. In consideration of the independent and mutual commitments herein contained, and other

good and valuable consideration, receipt of which is hereby acknowledged, the parties
agree as follows:

HI. INSTITUTION RESPONSIBILITIES

a. The Board of Regents of the Institution is responsible for overseeing the mission,
leadership, and operations of the Institution.

b. The Board of Regents of the Institution is responsible for the strategic priorities for the
Institution.
C. The Board of Regents of the Institution is legally responsible for the performance and

oversight of all aspects of Institutional operations.

d. The Board of Regents of the Institution is responsible for the employment, compensation,
and evaluation of all Institution employees, including the President of the Institution.
The Foundation shall not compensate Institutional employees without the prior approval
of the President of the Institution.

e. The Institution will allow employees of the Foundation to participate in the retirement
plan and benefits program administered by the Institution. However, the Foundation
must reimburse the Institution for the expenses associated with all salaries and benefits.
Foundation employees under this reimbursable relationship shall not be construed as
employees of the Institution.

f. The President of the Institution, in concert with the Institution’s executive officers, is
responsible for determining the philanthropic priorities of the Institution.

g. The President of the Institution is responsible for communicating on a regular basis the
priorities and long-term plans of the Institution, as approved by the Board of Regents, to
the Foundation.

h. The President of the Institution shall serve as an ex-officio member of the Foundation
Board of Directors.




1. The Institution shall include the Foundation as an active and prominent participant in
strategic planning for the Institution.

J- The Institution shall establish and enforce policies that support the Foundation’s ability to
respect the privacy and confidentiality of donor records, subject to public inquiries
related to revenue, expenditure policies, investment performance, and other information
that is normally available to the public in the conduct of Institutional affairs.

k. The Institution shall ensure that gift funds and other privately contributed resources are
used in compliance with donor intent.

1. The President and other senior administrators of the Institution will work in conjunction
with the Foundation President to identify, cultivate, and solicit prospects for private gifts.

IV. FOUNDATION RESPONSIBILITIES

a. The Foundation shall maintain its status as a separately incorporated 501(c)(3) nonprofit
organization in the Commonwealth of Kentucky created to raise, manage, distribute, and
steward private resources.

b. The Foundation Board of Directors is responsible for the control and management of all
assets of the Foundation, including the prudent management of all gifts, consistent with
donor intent.

C. The Foundation is responsible for the performance and oversight of all aspects of its
operations based on a comprehensive set of bylaws that clearly addresses the Board’s
fiduciary responsibilities, including expectations of individual board members based
upon ethical guidelines and policies. The Foundation shall keep the Institution informed
of any significant changes made to the bylaws.

d. The Foundation shall establish and enforce policies to identify and manage potential
conflicts of interest and ensure that Foundation assets do not directly or indirectly unduly
benefit an individual or other person.

€. The Foundation Board of Directors is responsible for the employment, compensation, and
evaluation of all its employees, including the Foundation President. The President of the
Institution will be included as a participant in discussion and decision making regarding
the hiring, assessment, and termination of the Foundation President.

f. The Foundation shall create an environment conducive to increasing levels of private
support for the mission and priorities of the Institution.

g The Foundation shall establish, adhere to, and periodically assess its gift management and
acceptance policies. It will promptly acknowledge and issue receipts for all gifts and
provide appropriate recognition and stewardship of such gifts.




The Foundation, while protecting personal and private information related to private
individuals, shall to the extent possible or reasonable, be responsive to public inquiries
related to revenue, expenditure policies, investment performance, and/or other
information which would normally be open in the conduct of Institutional affairs.
However, the Foundation shall establish and enforce policies to protect donor
confidentiality and rights.

The Foundation shall receive, hold, manage, invest, and disburse contributions of cash,
securities, patents, copyrights, and other forms of property, including immediately
vesting gifts and deferred gifts that are contributed in the form of planned and deferred-
gift instruments.

The Foundation shall establish prudent asset-allocation, disbursement, and spending
policies that adhere to applicable federal and state laws including the Uniform Prudent
Investor Act (UPIA) and the Uniform Prudent Management of Institutional Funds Act
(UPMIFA).

The Foundation shall engage an independent accounting firm annually to conduct an
audit of the Foundation’s financial and operational records and shall provide the
Institution with a copy of the annual audited financial statements, including management
letters.

The Foundation shall establish internal controls and other enterprise risk management
practices commensurate with the fiduciary responsibilities of the Foundation and its
Board.

The Foundation shall transfer funds to the designated entity within the Institution in
compliance with applicable laws, Institution and Foundation policies, and donor gift
agreements.

The Foundation shall disclose any terms, conditions, or limitations imposed by donor or
legal determination on the gift. The Institution will abide by such restrictions and provide
appropriate documentation.

The Foundation’s disbursements on behalf of the Institution must be reasonable business
expenses that support the Institution, are consistent with donor intent, and do not conflict
with the law.

The Foundation, in collaboration with the Institution, is responsible for establishing a
financial plan to underwrite the cost of Foundation programs, operations, and services.

The Foundation has the right to use a reasonable percentage of the annual unrestricted
funds; assess fees for services; and assess fees on gifts, endowed funds, and other
investments for the purpose of fulfilling its mission on behalf of the Institution.

In consideration of Foundation services, the Institution will also provide in-kind support
including office space in the Foundation Building, facility maintenance and operations,
utilities, technology, and campus services. The Foundation, at its own expense, will
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reimburse personnel expenses, telephone expenses, postal services, and other such
services that may be necessary or required to fulfill its responsibilities and obligations.

S. The Foundation shall maintain copies of the plans, budgets, and donor and alumni
records developed in connection with the performance of its obligations.

t. The Foundation will provide access to data and records to the Institution on a need-to-
know basis in accordance with applicable laws, Foundation policies, and guidelines. The
Foundation shall provide copies of its annual report and other information that may be
publicly released.

Y. TERMS OF THE MEMORANDUM OF UNDERSTANDING

a. This Memorandum of Understanding (MOU) is made by and between the Board of
Regents of Western Kentucky University (an educational institution located in Bowling
Green, Kentucky), the Board of Directors of the College Heights Foundation (an
Internal Revenue Code 501(c)(3) nonprofit corporation located in Bowling Green,
Kentucky), and the respective presidents of the Institution and the Foundation.

b. The MOU is intended to set forth policies and procedures that will contribute to the
coordination of the mutual activities of the Foundation and the Institution.

c. To ensure effective achievement of the items of the agreement, the Institution and
Foundation officers and board representatives shall hold periodic meetings to foster and
maintain productive relationships and to ensure open and continuing communications and
alignment of priorities.

d. The Institution and Foundation may periodically review and amend this MOU as they
jointly determine and agree to be necessary. Provided, however, that no amendment shall
be binding or effective unless in writing and signed by duly authorized representatives of
the parties.

e. Either party may, upon 90 days prior written notice to the President and Board
Chair of the other party, terminate this agreement. The party initiating termination of
the agreement must act in good faith to provide an opportunity for a meeting to include
Institution and Foundation executives and Board Chairs (or the Board Chairs’ designees)
of both parties within 30 days of initial written notice of intention to terminate the
agreement.

f. If the Institution terminates this agreement, the Foundation may require the Institution to
pay, within 90 days of written notice, all debts incurred by the Foundation on the
Institution’s behalf, including, but not limited to, lease payments, advanced funds, and
funds borrowed for specific initiatives. If the Foundation terminates this agreement, the
Institution may require the Foundation to pay all debt it holds on behalf of the Institution
in like manner.




Date

Date

Date

Date

Chair, WKU Board of Regents

President, Western Kentucky University

Chair, CHF Board of Directors

President, College Heights Foundation







WKU Board of Regents ACTION ITEM FB-1

PERSONNEL ACTIONS

REQUEST:

Approval of faculty and staff personnel actions which have been approved through administrative
channels and executed through the human resources information system during the period 05/25/2016 —
08/24/2016. One-time compensation payments executed through the payroll system cover the period
06/01/2016 — 08/31/2016.

FACTS:

This request includes a variety of customary actions pertaining to people and positions, except for those
actions specifically delegated to the President. Each action is identified by “type” and “funding source”.
Stipend payments are included under a separate tab of the personnel actions report. One-time
compensation payments associated with extra duties/special assignments are included in a separate report.

BUDGETARY IMPLICATIONS:

Funding is provided as indicated for each transaction. “Proposed Salary” amounts include the 1% salary
increase effective July 1, 2016 for eligible employees.

RECOMMENDATION:

President Gary A. Ransdell recommends approval of all faculty and staff personnel actions as
referenced.

MOTION:

Approve faculty and staff personnel actions.

Finance & Budget Committee | Personnel Actions
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WKU Board of Regents INFORMATION ITEM

WKU 2016 GENERAL RECEIPTS BONDS, SERIES B & C

At its July 22, 2016 meeting, the Board of Regents authorized the issuance and sale of WKU
General Receipts Obligations for construction of Parking Structure 3, and WKU General
Receipts Refunding Obligations in anticipation of the advanced refunding of a portion of WKU
2009 Series A Obligations. The Board authorized K. Ann Mead, as treasurer, to accept the
lowest bid, award the bonds, and report back to the Board the results of said actions.

WKU 2016 General Receipts Bonds, Series B were sold on October 11, 2016 in an adjusted
principal amount of $8,905,000. The purchaser was J. P. Morgan Securities, LLC with a true
interest cost (TIC) of 2.98% per annum.

WKU 2016 General Receipts Refunding Bonds, Series C were sold on October 11, 2016 in an
adjusted principal amount of $27,395,000. The purchaser was Hilltop Securities Inc., with a true
interest cost (TIC) of 2.26% per annum. The total net present value savings on this bond
refunding is $2,502,323, while the annual budgetary savings is an average of approximately
$229,000 per year through final maturity in 2028. The net present value savings as a percentage
of refunded principal is 8.82%. The bond sale was completed on October 25, 2016.

Standard & Poor’s Ratings Services assigned an “A-” underlying rating with a stable outlook and
an “A” long term rating with a stable outlook to Western Kentucky University’s 2016 Series B
and Series C bonds. At the same time, Standard & Poor’s affirmed the “A-" underlying and “A”
long term ratings on outstanding WKU General Receipts Bonds. Following are selected
comments from the Standard & Poor’s rating document:

e The 'A-'rating reflects our assessment of WKU's strengths:

o Continued financial support from Kentucky (A+/Stable), which represents about
19% of fiscal 2016 revenues;

o Stabilizing enrollment and generally solid demand characteristics;

o Adequate available resources for the rating category at June 30, 2016; and

o Moderate pro forma maximum annual debt service (MADS) burden of 4.93% of
fiscal 2016 adjusted operating expenses.

e These strengths are tempered by our assessment of WKU's weaknesses, including:

o Significantly weakened operating results and limited operating flexibility given
the university's extraordinary endowment spend rate of approximately 6.2% in
fiscal 2015, although for fiscal 2016, the spend reduced to 3.5%, along with
modest improvement in operations; and

o A continued constrained state budget and appropriation environment, with
potential state funding cuts anticipated though mitigated by the university's

maintenance of operating reserves.
Finance & Budget | Bond Update
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e The stable outlook reflects our expectation that WKU will likely maintain stable
enrollment, use reserves to offset operating and capital funding challenges, at a minimum
maintain financial resource ratios, and return to balanced financial operations on a full-
accrual basis in the next two years.

e Although we view a downgrade during our outlook period as unlikely, we could consider
a negative rating action if the university’s financial operations do not continue to improve
on a full-accrual basis for fiscal 2017 and beyond or if financial resource ratios
deteriorate from current levels.

Moody’s Investors Service, Inc. assigned an “A2” underlying rating with a stable outlook and an
“Aa3” enhanced rating with a stable outlook to the 2016 Series B General Receipts Bonds and
2016 Series C General Receipts Refunding Bonds. At the same time, Moody’s affirmed the
“A2” underlying and “Aa3” enhanced ratings on outstanding WKU General Receipts Bonds.
Following are selected comments from the Moody’s rating document:

The Aa3 enhanced rating and stable outlook are derived from the structure and mechanics of
the Kentucky Public University Intercept Program, which is based on the Commonwealth of
Kentucky’s Aa2 issuer rating and stable outlook.

The A2 underlying rating reflects WKU’s sizable scope of operations and steady net tuition
revenue growth as a large comprehensive regional public institution serving central
Kentucky. The rating is tempered by high leverage and a large unfunded pension liability.
Given recent trends of declining operating performance, softening enrollment, ongoing
capital needs, and Commonwealth of Kentucky appropriation cuts, WKU will be challenged
to rebuild financial reserves in a meaningful manner.

Each rating reflects only the views of the respective rating agency and may include consideration
of the debt of associated foundations. Both Standard & Poor’s and Moody’s ratings were
unchanged since the last rating actions in February 2016.

Finance & Budget | Bond Update




	BOR Fourth Quarterly Meeting Minutes 10-28-16-APPROVED
	bor-fourth-quarterly-meeting-packet-10-28-16
	BOR packetA
	BOR packetB


