NEIGHBORHOOD DEVELOPMENT FUND
Not-for-Profit Transmittal and Approval Form
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Is this program/project a fundraiser? [JYes [UNo
Is this applicant a faith based organization? " OYes [ No
Does this application include funding for sub-grantee(s)? ~ [Yes [ANo

I have reviewed the attached Neighborhood Development Fund Application and have found it complete and
within Metro Council guidelines and request approval of funding in the following amount(s). I have read the
organization's statement of public purpose to be furthered by the funds requested and I agree that the public
purpose is legitimate. I have also completed the disclosure section below, if required.

5 D — 10 500 _7-2-t¥

District # rimary Sponsor Signature Amount Date

Primary Sponsor Disclosure
List below any personal or business relationship you, your family or your legislative assistant have with thi
arganization, its volunteers, its employees or members of its board of directors. '

TR, S
od by:
Appropria’ridlrs' Committee Chairman Date
< w1 i's Office Only:
Request Amount: . Committee Amended Appropriation:
Original Appropriation: Council Amended Appropriation:
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Department/Project:

Additional Signatures
I have reviewed this request for an expenditure of city tax dollars, and have determined the
funds will be used for a public purpose.

District # Council Member Signature
|,
Distriét # Council Member Signature
District # Council Member Signature
District # Council Member Signature
District # Council Member Signature
District # Council Member Signature
District # Council Member Signature
District # Council Member Signature
District # Council Member Signature
District # Council Member Signature

Revised July 2013
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NDF NON-PROFIT APPLICATION CHECKLIST

| Legal Name of Applicant Organization: //’M 71"”‘, de. //U . %M 5 m

Program Name: RequesJAmount.

| Yes/No/NA

Request form: Is the NDF request form signed by all Council Member(s) appropriating funding?

Request form: Is the funding proposed less than or equal to the request amount?

nlt

Request form: Have all known Council or Staff relationships to the Agency been adequately disclosed on the
cover sheet?

Application Page 1: Has prior Metro funds committed/granted been disclosed?

Application Page 1: Is the application properly signed and dated by authorized signatory?

Application Page 3: Reimbursement funding — One or two boxes checked if any expenses are incurred before
the grant award period. Is all required documentation included?

Application Pages 3 — 5: Is the proposed public purpose of the program well-documented?

Application 4: Is there adequate documentation of how the proceeds of the fundraiser will be spent?

-&—Eé N g - K

Application Budget Page 6: Does the application budget reflect only the revenue and expenses of the
project/program (page 6) if the request is not an operating budget request? Is all detail schedules included for
“Metro, Non Metro and Total” expense funds for client assistance, community events & festivals and other
expenses? And does the Non-Metro Revenue equal the Non-Metro expenses?

Faith Based Organizations: Is the signed Faith Based Form signed and included?

Jefferson County Only: Will all funding be spent in Louisville/Jefferson County?

Capital Project(s) request: Is the cost estimate(s) from proposed vendor(s) included?

Good Standing: Is the entity in good standing with:
e Kentucky Secretary of State — include Secretary of State website information on organization
*  Louisville Metro Government — check OMB monthly report filed in Council Financial Reports
e Internal Revenue Service — most recent Form 990 included

Separate Taxing Districts: If Metro funding is for a separate taxing district, is the funding appropriated for a
program outside the legal responsibility of that taxing district?

7’ o
>

Small Cities: Is the resolution included agreeing to partner with Louisville Metro on the capital project? (IRS
Determination letter not required, Form 990 not required, but KY SOS acknowledgement is)

Operating Requests: Is recommended operating funding less than or equal to 33% of total operating budget?

IRS Exempt Proof: Is proof of Tax Exempt status of 501(c) 3, 4, 6, 19, 1120-H included?

Operating Budget: Is the organization’s current fiscal year operating budget included?

Ordinance Required: Is the amount committed by Council members greater than $5,000 to any one
project/program within an organization in this fiscal year.

Board Members: Is the entity’s board member list (with term length/term limits) included?

Staff: Is a list of the highest paid staff included with their expected annual personnel costs?

Annual Audit: Is the most recent annual audit (if required by organization) included?

Rent Requests: Is a copy of signed lease included?

Articles of Incorporation: Are the Articles of Incorporation of the organization included?

IRS Form W-9;: Is the IRS Form W-9 included?

Evaluation Forms: Are the evaluation forms (if program participants are given evaluation forms) included?

Affirmative Action: Affirmative Action/Equal Employment Opportunity plan and/or policy statement
 igtuded (if required by fhe organization)? S
7-2-/Y

Prepared by: Date:

Effective October 2013



gineering Summer Camp
June 21-25
9AM -4 PM

p\West Louisville Youth Space
(23" & Market)

TRATION REQUIRED

(Registration is first-come, first-served - space is limited)

Kids blast off into summer-time fun at

: | O
the hands-on, engaging Space aw :i-%j .
Engineering Camp for 7th-9th graders. w5 :’

From building lunar landers and rockets

to taking virtual journeys through space
in our portable planetarium, campers

will have a week full of exciting fun.

To register contact:
planet@Ilouisville.edu
502-852-6665

Sponsors:
UNIVERSITY OF

LOUISVILLE Councilwoman Cheri Bryant Hamilton, District 5
—————— Councilman David Tandy, District 4
RAUC ETARIUM : i

e EREARY Gheens Science Hall & Rauch Planetarium




LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

SECTION 1 ~ APPLICANT INFORMATION

Legal Name of Appllcant Organization:

(as listed on: hitp://www.sos.ky.gov/business/records) U n Ive rSIty Of LO u iSVi l I e FO u n d atio n

Main Office Street & Mailing Address: GSH&RP, Louisville, KY 40292

Website: http://louisville.edu/planetarium/

Applicant Contact: Thomas Tretter, EdD Title: Planetarium Director

Phone: 502-852-6665 Email: tom.tretter@louisville.edu

Financial Contact: James Beckham Title: Development Director

Phone: 502-852-0566 Email: ' jim.beckham@louisville.edu i

Organization’s Representative who attended NDF Training: -
GEOGRAPHICAL AREA(S) WHERE PROGRAM ACTIVITIES ARE (WILL BE) PROVIDED

Program Facility Location{s): [TBD in conjunction with Cheri Bryant Hamilton

Council District(s): 5 l Zip Code(s): l |

§ : _ SECUiON 2 - PROGRAM REQUEST & FINANCIALINFORMATION
PROGRAM/PROJECT NAME: Space Englneenng Summer Camp

Total Request: {$) I 5,000 I Total Metro Award (this program) in previous year: ($) IO

Purpose of Request (check all that apply):
[C] Operating Funds (generally cannot exceed 33% of agency’s total operating budget)
M Programming/services/events for direct benefit to community or qualified individuals
[ Capital Project of the organization (equipment, furnishing, building, etc) {

The Follow_ipgere Required Attachments:

[JIRS Exempt Status Determination Letter [ signed Iease if rent costs are belng requested
|:| Current Year Projected Budget D IRS Form W9

([ List of Board of Directors {(include term & term limits [ Evaluation forms if used in the proposed program

[] Current financial statement

] Most recent IRS Form 990 or 1120-H
[[] Articles of Incorporation

[J Annuat audit (if required by organization)
[ Faith Based Organization Certification Form, if required

[ staff including the 3 highest paid staff
] Cost estimates from proposed vendor if request is for

capital expense

For the current fiscal year ending June 30, list all funds appropriated and/or received from Louisville Metro
Government for this or any other program or expense, including funds received through Metro Federal Grants,
from any department or Metro Council Appropriation {Neighborhood Development Funds). Attach additional
sheet if necessary.

Source: Amount: (S)
Source: Amount: ($)
Source: Amount: (5)

Has the applicant contacted the BBB Charity Review for participation? [ ] Yes [H] No
Has the applicant met the BBB Charity Review Standards? [ ] Yes [H] No

Page 1
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

SECTION 3 — AGENCY DETAILS

Describe Agency’s Vision, Mission and Services:

Mission

The Gheens Science Hall and Rauch Planetarium (GSH&RP) will foster interest,
excitement and knowledge about the natural and cosmic world in order to develop and
sustain lifelong learning for all.

Vision

The GSH&RP will provide a friendly, comfortable, hi-tech, multi-media, learning venue
for the presentation of educational and entertaining programs supporting astronomy and
space science education, the arts, humanities, and sciences. We will maintain
excellence in, and service to, the fields of science and science education research by
sustaining a competitive research agenda.

Services

The University of Louisville has offered the Louisville community a planetarium for more
than five decades, serving hundreds of thousands of kids and adults. The current
planetarium, Gheens Science Hall and Rauch Planetarium (GSH&RP), is a modern,
digital full-dome planetarium that is housed in the University of Louisville College of
Education and Human Development. The GSH&RP appeals to learners of all ages,
bringing complex information to life in easy-to-comprehend visualizations in a variety of
programming that includes: 1) K-12 field experiences addressing Next Generation
Science Standards; 2) Cosmic Explorer Workshops designed to excite and inspire a
love of space, science and astronomy in children 4-6 years old; 3) Girl Scout Workshops
that support with the newly instituted Girl Scout Journeys; 4) Boy Scout Workshops that
support the astronomy badge requirements; 5) Free public presentations on current
astronomical events (e.g. comets, asteroids, transit of Venus, etc.); 6) Annual events:
National Astronomy Day Celebration, Halloween Party, Holiday Party, and Mardi Gras
Party; 7) Rentals for private and business events (e.g. birthday parties, weddings, family
reunions, awards dinners, etc.); and 8)Summer camps - week-long, full-day experiences
that plunge campers into stimulating, engaging, educational projects that incorporate
scientific inquiry to spark a life-long love of science as well build problem-solving and
collaboration skills that translate to life-long success in all areas of life. Camps are
offered to specific grade bands throughout the summer ranging from 2nd — 9th graders.

In addition to on-site programming, GSH&RP has a portable planetarium used for both
K-12 field experiences addressing Next Generation Science Standards as well as
community-based science programming for non-profits and corporations.

Page 2
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

SECTION 4 — PROGRAM/PROJECT NARRATIVE

A: Describe the program/project start and end dates, a description of the program/project and applicable data
with regards to specific client population the program will address (attach related flyers, planning minutes,
designs, event permits, proposals for services/goods, etc.):

Space Engineering Summer Camp: July 21 - 25, 2014

Rising 7th - 9th graders

20 campers

Space Engineering Summer Camp will engage 7th-9th grade students in hands-on
projects related to space engineering such as designing, building, testing, redesigning
solar ovens and rockets, making human sun dials, solar car construction/racing, water
experiments related to astronaut training and vacuum pump activity demonstrating
necessity of space suits and other gear, activities demonstrating the scale of the
universe, mind trap puzzles designed to help participants learn to control impulses and
thought patterns after intense physical activity, and journaling. The Owsley Brown Il
Portable Planetarium will be on site and utilized daily to enhance the theme of the day
with immersive visualizations, bringing complex information to life. All activities are
designed to enforce scientific inquiry and problem solving skills - both of which will serve
participants well in school, at home and in their future careers.

B: Describe specifically how the funding will be spent including identification of funding to sub grantee(s):

Supplies for hands-on activities: $3,500

Snacks ($5/day, 20 children, 5 days): $500

Portable fee ($500/day - Metro Council Neighborhood Grant to pay for 2 of 5 days):
$1,000

Page 3
Effective April 2014 Applicant’s lnitials%ﬁ/
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C: if this request is a fundraiser, please detail how the proceeds will be spent:

........................................... it s stk e & e Jo— oo

D: For Expenditure Reimbursement Only — The grant award period begins with the Metro Council approval date

- and ends on June 30 of Metro fiscal year in which the grant is approved. If any part of this funding request is for

funds ta be spent before the grant award pericd, identify the applicable circumstances:

[J Effective Octaber 24, 2013, reimbursements should not be made unless an emergency can be demonstrated
by the primary council sponsor. The funding request is a reimbursement of the following expenditures (attach
invoices or proof of payment):

v Atach a copy of invoices and/or receipts to provide proof of purchase of activities associated with the work plan
identified in this application.

v Altach a copy of caneelled checks to provide proof of payment of the invoices or receipts associated with the work plan
identified in this application.

@ The funding request is a reimbursement of the following expenditures that will probably be incurred after the
application date, but prior to the execution of the grant agreement:
v If selecting this option. the invoice, receipt.and-payment documentation should not be avaitable as of the date of this
application.
The Grantee will be required to submit financial reporting in accordance with the reporting schedule provided in the grant
agreement.

Supplies for activities; Snacks; Portable planetarium fee

Page 4 HAE A
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

E: Describe the program’s benefits to those being served (measurable outcomes). Include the program’s
process for collecting data and the indicators that will be tracked to measure the benefits to those being served:
The Space Engineering experience is designed to impact participants in 3 ways:
strengthen attitudes towards science and engineering; increase knowledge for engaging
in cognitively rich science practices; and enhance knowledge and abilities to work in a
science/engineering context as part of a team. Student surveys are administered at the
beginning and end of the week of camp, and select qualitative field notes are captured
by the educator throughout the week. This offers both quantitative and qualitative data
sources from which program impact can be discerned. The qualitative data include the
authentic, experience-driven reactions, comments, and behaviors that naturally arise as
part of program experiences, and serve to deepen and enrich insights into program
impact when combined with more traditional survey responses.

F: Briefly describe any existing collaborative relationships the organization has with other community
organizations. Describe what those partners are bringing to the relationship in general and to this
program/project specifically.

The Gheens Science Hall and Rauch Planetarium has partnered with the Lincoin
Foundation since the summer of 2012 to offer a science engineering camp for rising 7th
graders entering the Whitney M. YOUNG Scholars Program (WY S) offered by the
Lincoln Foundation. The space engineering camp being proposed is based on the camp
established for the WYS.

Page 5 & ,—
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

SECTION 5 — PROGRAM / PROJECT BUDGET SUMMARY

| THE PROGRAM/PROJECT BUDGET SHOULD REALISTICALLY ESTIMATE WHAT AMOUNT IS NEEDED FROM METRO
| GOVERNMENT AND WHAT IS EXPECTED FROM OTHER SOURCES.

Column Column Column
1 2 (1+2)=3
Prcposed i::;;: toma!
Program/Project Expenses Metro Funds Funds
Funds
A: Personnel Costs Including Benefits 3,537.00 3,537
B: Rent/Utilities
C: Office Supplies
D: Telephone
E: In-town Travel 42 42
F: Client Assistance (Attach Detailed List)
G: Professional Service Contracts

H: Program Materials 3,500 3,500

I: Community Events & Festivals (Attach Detail List)

J: Small Equipment

K: Capital Equipment

L: Other Expenses (Attach Detail List) 1,500 1,500 3,000
*TOTAL PROGRAM/PROJECT FUNDS 5,000 5,079
496 % |504 % 100%

List funding sources for total program/project costs in Column 2, Non-Metro Funds:

Other State, Federal or Local Government

United Way

Private Contributions (do not include individual donor names) Rauch Planetarium

Fees Collected from Program Participants

Other (please specify)

*Total of Column 1 MUST match “Total Request on Page 1, Section 2”
**Must equal or exceed total in column 2.

Page 6
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

Detail of In-Kind Contributions for this PROGRAM only: Includes Volunteers, Space, Utilities, etc. (Include
anything not bought with cash revenues of the agency).

Donor*/Type af Contribution Vatue of Contribution iViethod of Valuation

Total Value of In-Kind

(to match Program Budget Line Item.
Volunteer Contribution &Other In Kind)

* DONOR INFORMATION REFERS TO WHO MADE THE IN KIND CONTRIBUTION. VOLUNTEERS NEED NOT BE
LISTED INDIVIDUALLY, BUT GROUPED TOGETHER ON ONE LINE AS A TOTAL NOTING HOW MANY HOURS PER
PERSON PER WEEK

Agencf.;igcal Year Start Date: July 1, 2015

Does your Agency anticipate a significant increase or decrease in your budget from the current fiscal year to the
budget projected for next fiscal year? NO [H] YES (]

If YES, please explain:

Page7 o
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LOUISVILLE METRO COUNCIL NEIGHBORHOOD DEVELOPMENT FUND APPLICATION

SECTION 6 — CERTIFICATIONS & ASSURANCES

By signin

g Section 7 of the Grant Application, the authorized official signing for the applicant organization certifies and assures to the best of

his or her knowledge and/or belief the following Assurances and Certifications. If there is any reason why one or more of the assurances or

certificat

ions listed cannot be certified or assured, please explain in writing and attach to this application.

Standard Assurances

1. Applicant understands this application and its attachments as well as any resulting grant agreement, reports and proof of
expenditure is subject to Kentucky’s open records law.

2, Applicant will establish safeguards to prohibit employees or any person that receives compensation from awarded funds from using
their position for a purpose that constitutes or presents the appearance of personal or organizational conflict of interest, or personal
gain,

3.  Applicant and any sub grantee will give Louisville Metro Government access to and the right to examine all paper or electronic
records related to the awarded grant for up to five years of the grant agreement date.

4.  Applicant assures compliance with the grant requirements and will monitor the performance of any third party (sub-grantee).

5.  The Agency is in good standing with the Kentucky Secretary of State, Louisville Metro Government, the Jefferson County Revenue
Commission, the Internal Revenue Service, and the Louisville Metra Human Relations Commission.

6.  Applicant understands failure to provide the services, programs, or projects included in the agreement will result in funds being
withheld or requested to be returned if previously disbursed.

7. Applicant understands they must return to Louisville Metro any unexpended funds by July 31 following the Metro Louisville’s fiscal
year end

8.  Applicant understands they must provide proof of all expenditures (canceled checks, receipts, paid invoices). The Applicant
understands the failure to provide proof of expenditures as required in the grant agreement could result in funding being withheld
or request to be returned if previously disbursed.

9.  Applicant understands if this application is approved, the grant agreement will identify an award period that begins with the Metro
Council approval date, and will end with June 30 of the fiscal year in which the grant is approved. Expenditures associated with this
award expected to occur prior to the award period (approval date) must be disclosed in this application in order to be considered
compliant with the grant agreement.

10. Applicant understands if we choose to incur expenditures prior to the approval of the application by the Metro Council, there is no
guarantee that funding will be reimbursed, as the Council may choose not to award the application.

11. Applicant understands if the grant agreement is not returned to Louisville Metro within 90 days of its mailing to the applicant, the
approval Is automatically revoked.

Standard Certifications

1. The Agency certifies it will not use Louisville Metro Government funds for any religious, political or fraternal Activities.

2. The Agency has a written Affirmative Action/Equal Opportunity Palicy.

3. The Agency does not discriminate in employment or in provision of any service/program/activity/event based on age, color, disabled
status, national origin, race, religion, sex, gender identity or sexual orientation, or Vietnam era veteran status.

4.  The Agency certifies it will not require clients, recipients, or beneficiaries to participate in religious, political, fraternal or like
activities in order to receive services/benefits provided with Louisville Metro Government funds.

5. The Agency understands the Americans with Disabilities Act (ADA) and makes reasonable accommodations.

Relationship Disclosure: List below any relationship you or any member of your Board of Directors or employees has with any Councilperson,
Councilperson's family, Councilperson’s staff or any Louisville Metro Government employee.

SECTION 7 — CERTIFICATIONS & ASSURANCES

| certify under the per{élty of law the information in this application {including, without limitation, “Certifications and I-\s-surances”) is

accurate

to the best of my knowledge. | am aware my organization will not be eligible for funding if investigation at any time shows

falsification. If falsification is shown after funding has been approved, any allocations already received and expended are subject to be

repaid. |

application.

further certify that | am legally authorized to sign this application for the applying organization and have initialed each page of the

Signature of Legal Signatory: [ . f »Q.,.:_ Date: A / fA / 1y

7 T
Legal Signatory: (please print): (L/ ad0~ Udn Jindes Title: A.J 1) ,L.,A Tejore,

Phone:

Page 8
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internal Revenue Service Department of the Treasury
P. O. Box 2508
Cincinnatl, OH 45201
Person to Contact:
Date: November 16, 2005 Sally Froehle
ID# 31-08058
Toll Free Telephone Number:
8:30 am. t0 5:30 p.m. ET

UNIVERSITY OF LOUISVILLE FOUNDATION 1-877-829-5500

INC

BELKNAP CAMPUS Federal Identification Number
LOUISVILLE, KY 40292 23-7078461

Dear Sir or Madam:

This is in response to your request of October 13, 2005 regarding your tax-exempt status.

In February 1871 we issued a determination letter that recognized you as exempt from
federal income tax. Our records indicate that you are currently exempt under section
501(c)(3) of the Intemal Revenue Code.

Our records indicate that you are also classified as a school under
sections 509(a)(1) and 170(b)1)(AXiv) of the Intemal Revenue Code.

Our records indicate that contributions to you are deductible under section 170 of the
Code, and that you are qualified to receive tax deductible bequests, devises, transfers or
gifts under section 2055, 2106 or 2522 of the Internal Revenue Code.

If you have any questions, please call us at the telephone number shown in the heading of
this letter.

Sincerely,

Condy. M. bectegtt=

dy Westcott
Manager, EO Determinations






CAPITAL BUDGET

2013-14 Operating Budget
“

Renovate - College of Business Green Roof 1,030,000 1,030,000
Renovate - Concentrated Care Building 1,628,000 1,628,000
Renovate - Delia Baxter Building Laboratory 3,100,000 3,100,000
Renovate - Donald Baxter Bldg 2nd/3rd Floor Labs 3,010,000 3,010,000
Renovate - Danald Baxter Bldg Cleanroom Exp 987,000 987.000
Renovate - Dougherty Hall 9,233,000 9,233,000
Renovate - Ekstrom Library 58,076,000 58,076,000
Renovate - Football Facility Practice Field Lighting 750,000 | Private - Cash 750,000
Renovate - Gross Anatomy Lab 5,558,000 5,558,000
Renovate - Housing - Capital Renewal Pool 1,795,000 1,795,000
Renovate - HPES/Studio Arts Bﬁilding 9,850,000 9,850,000
Renovate - HSC Instructional Building 4,433,000 4.433,000
Renovate - J.B. Speed Building 12,862,000 12,862,000
Renovate - Komhauser Library 21,980,000 21,980,000
Renovate - Kosair Pediatrics Center Offices 6,850,000 6,850,000
Renovate - K-Wing Classroom Renovation 1,223,000 | Private - Cash 1,223,000
Remnovate - K-Wing 1st Floor Office Renovation 5,000,000 5,000,000
Reriovate - KY Lions Eye Research Institute (KLERI) 20,707,000 20,707,000
Renovate - Law School 36,081,000 36,081.000
Renovate - Life Sci Building Vivarium 1,140,000 1,140,000
Renovate - Middleton Auditorium 700,000 700,000
Renovate - Miller Hall Infrastructure 750,000 750,000
Renovate - Natural Science Building 29,843,000 29,843,000
Renovate - Oppenheimer Hall 5,389,000 5,389,000
Renovate - Papa John's Stadium Seat Repl 5,250,000 5,250,000
Renovate - Research Resource Center 15,325,000 15,325,000
Renovate - Resurface Track and Cardio Path 1,000,000 1,000,000
Renovate - Schneider Hall 21,836,000 21,836,000
Renovate - Threlkeld Hall Infrastructure 1,500,000 1,500,000
Renovate - W.S. Speed Building 17,196,000 17,196,000
Utility Distribution - South Belknap Campus 12,416,000 12,416,000
2014-2016 TOTAL 256,927,000 | 150,876,000 | 15,837,000 | 927,588,000 | 80,123,000 1,431,351,000
LEASES
Lease - Masters of Fine Arts
Lease - West Louisville Center for C Health, Ed and Outreach
Lease - U of L Foundation Office Space .
Lease - HSC Off-Campus Office Space
Lease - Additional Office/Clinic Space
Lease - Contract Administration Office Space

309 it’s Happening Here.




CAPITAL BUDGET

2013-14 Operating Budget
“

2014-2020 Capital Agency Plan
Capital Construction, Renovation, and Equipment - Summary

Summary by Category 2014-16 2016-18 2018-20 TOTAL
Construction 649,675,000 679,180,000 88,120,000 1,416,975,000
Construction - Protect Investment in Plant 662,453,000 100,901,000 11,576,000 774,930,000
Equipment 28,823,000 0 0 28,823,000
Information Technology 90,400,000 0 0 90,400,000
Total 1,431,351,000 780,081,000 99,696,000 2,311,128,000

311 it’s Happening Here.a



CAPITAL BUDGET
2013-14 Operating Budget

%\

2014-2020 Capital Agency Plan
Financial Summary - Number of Projects by Funding Source

Capital Construction, Renovation, and Equipment - Summary

Number of
Fund Source Projects 2014-16 2016-18 2018-20 Total
Agency Bonds 16 115,011,000 321,964,000 0 436,975,000
Agency Bonds / Private 1 0 18,000,000 0 18,000,000
Federal Funds 23 15,837,000 0 0 15,837,000
General Funds 10 221,062,000 373,788,000 99,696,000 694,546,000
General & Bond Funds 1 71,730,000 0 0 71,730,000
Private / Cash 9 78,938,000 0 0 78,938,000
Restricted Funds 114 926,403,000 66,329,000 0 992,732,000
Restricted / Private 3 2,370,000 0 0 2,370,000
Total 177 1,431,351,000 780,081,000 99,696,000 2,311,128,000

it's Happening Here. 312



University of Louisville Foundation
Board of Directors, 2013-2014
100% of ULF board members support U of L programs with donations

Dr. Laurence Benz
Term expires: June 30, 2014

Mr. Jonathan Blue
Term expires: June 30, 2016

Mr. Ulysses L. Bridgeman, Jr., TREASURER
Term expires: June 30, 2015

Mr. Chuck Denny
Term expires: June 30, 2016

Dr. Salem George
Term expires: June 30, 2014

Ms. Joyce Hagen, VICE CHAIR
Term expires: June 30, 2015

Ms. Margaret Handmaker
Term expires: June 30, 2015

Dr. Mark Lynn
Term expires: June 30, 2015

Mr. Frank Minnifield
Term expires: June 30, 2016

Dr. Joseph Prather, I
Term expires June 30, 2015

Dr. James Ramsey, PRESIDENT

Ms. Debbie Scoppechio, CHAIR
Term expires: June 30, 2015

Dr. William Selvidge
Term Expires: June 30, 2016

Mr. Frank Weisberg, SECRETARY
Term Expires: June 30, 2016



Form w-g

(Rev, August 2013)

Depariment of the Treasury
Internal Revenue Servica

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name {as shown on your income tax return)

University of Louisville Foundation, Inc,

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax classification:
O individuatzsole propristor € Corporation

Print or type

D Other (see Instructions) »

E] S Corporation

[:] Limited liability company. Enter the tax classification (C=C corporation, $=S corparation, P=partnership} »

Exemptions (see instructions):
[:] Partnership D Trust/estate
Exempt payee cade (if any) 1
Exemption from FATCA reporting
code {if any)

Address (number, streat, and apt. or suite no.)
215 Central Ave, Suite 304

Requester's name and address (optional)

City, state, and ZIP-code
Louisville, Kentucky 40208

See Specific Instructions on page 2.

List account number(s) here {optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the "Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, far a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For ather - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

Social security number

Employer identification number

213| -]7|10]7|814|6]1

IZ  Certification

Under penalties of perjury, | certify that:

1. The number shawn an this form is my correct taxpayer identification number {or | am waiting for a number to be issued to me), and

2, | am not subject to backup withholding because: (a) | am exempt fram backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a {ailure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. .1am a U.S, citizen ar other U.S. person (defined below), and

4, The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions, You must cross out item 2 above If you have been netifled by the IRS that you are currently subject to backup withholding
hecause you have failed to report all interest and dividends on your ax retumn. For real estate transactions, item 2 does not apply. For mortgage
Interest paid, acquisition or abandonmant of secured property, cancellation of debt, contributions to an individual retirerment arrangement (IRA), and
generally, payments other than interest arid dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

SIQH Signature of

a 5
Here U.S. person > MM/LAA-Q W-«

Date > 5’/7//9/

General Instructions

Section raferences are to the Internal Revenus Code unless otharwise noled,

Future developments. The IRS has created a page on IRS.gov for information
about Form W-8, at wiww.irs.gov/w9. Information abaut any future developments
affecting Form W-8 (such as legislation enacted after we release it} will be posted
on that page.

Purpose of Form

A person who is required 1o file an information return with the IRS must obtain your
correct taxpayer identification number (VIN) to rapont, for example, incoma paid to
you, paymeants made to you in settlement of payment card and third party network
transactions, real estate fransactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debl, or contributions you mads
to an IRA,

Use Form W-8 only i you are a U.S. person (including a resident alien), 1o
provide your correct TIN to the person requesting it (the requester) and, when
applicable, to:

1. Certify that the TIN you are giving is correct {or you are walting for a number
to be issued),

2. Certify that you are not subject 10 backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If

appiicable, you are also certifying thal as a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the

withholding tax on foreign parlners' share of efiectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are
axempt from the FATCA reporting, is comrect.

Note. If you are a U.S. person and a requester gives you a lorm other than Form
W-9 lo request your TIN, you must use the requester’s form if it is substantially
simitar Lo this Form W-8,

Definition of a U.S. person. For federal tax purposes, you arz considerad a U.S.
person if you are:

* An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, company, or association created or organized in the
United States or under the faws of the United States,

* An estate (oth:r than a foraign estate), or
* A domestic trust {(as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1446 an any foreign partners’ share of effectively connected taxable income from
such businass. Further, in certain cases where a Form W-8 has not been received,
the rules under section 1346 require a partnership to prasume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
Uniled States, provide Form W-9 to the partnership o establish your U.S, status
and avoid section 1446 withholding on your share of partnership income.

Cat. No. 10231X

Form W=-9 (Rev. 8-2013)



E\Jb\usu,\.@,ﬂ Cog -

Survey - Space Engineering Institute

We are interested in your thoughts and ideas related to science and engineering, and request
responses to the questions below to help us understand your thinking. There are no right or
wrong answers — we simply want to know your opinions.

Please indicate your responses by circling a number from 1 (strongly DISAGREE) to
S (strongly AGREE)

neutral
strongly 1 strongly

DISAGREE V  AGREE

1. Science is something that I enjoy very much. 1 2 3 4 5§
2. I'would like to spend less time in school studying science. 2 3 4 5
3. Ienjoy talking to other people about science. 1 2 3 4 5
4 T like best easy science assignments without much thinking, 1 2 3 4 5
5. I would like to do some outside reading in science. 1 2 3 4 5§
6. The only reason I'm taking science classes is because I have to. 1 2 3 4 5
7. usually understand what we are talking about in science class. 1 2 3 4 5§
8. No matter how hard I try, I cannot understand science. 1 2 3 4 5§

If I don’t see how to get a science assignment right away, I never get it. 1 2 3 4 5
10. Science is useful for the problems of everyday life. 1 23 45
11. Science is helpful in understanding today’s world. 1 2 3 45
12. Most of the ideas in sciénce aren’t very useful. 1 2 3 4 5§

From Gogolin & Swartz, (1992). A Quantitative and qualitative inquiry into the attitudes toward science of nonscience college
students. Journal of Research in Science Teaching, 29(5). 487-504.

13. Imagine you are describing how the work of science is done to an alien — how would you
describe it?




Welcome to Fasttrack Organization Search

UNIVERSITY OF LOUISVILLE FOUNDATION, INC.

General Information

Organization Number

Name

Profit or Non-Profit
Company Type
Status

Standing

State

File Date
Organization Date
Last Annual Report
Principal Office

Registered Agent

Current Officers

Chairman
President
Director
Director
Director

0053303

UNIVERSITY OF LOUISVILLE FOUNDATION, INC.

N - Non-profit

KCO - Kentucky Corporation
A - Active

G - Good

KY

5/28/1970

5/28/1970

1/22/2014

ATTN: KATHLEEN SMITH
103 GRAWEMEYER HALL

UNIVERSITY OF LOUISVILLE
LOUISVILLE, KY 40292

DAVID E. SAFFER

% STITES & HARBISON

400 W. MARKET ST., STE. 1800
LOUISVILLE, KY 402023352

Debbie Scoppechio

J[ames R Ramsey
Joyce Hagen
Frank Weisberg
William Selvidge

Individuals / Entities listed at time of formation

Director
Director
Director
Director
Director
Incorporator
Incorporator
Incorporator
Incorporator
Incorporator

Images available online

EDWIN G. MIDDLETON
BAYIL.OR LANDRUM, IR.
SAMUEL H. KLEIN
WOODFORD R. PORTER
ELI H. BROWN, 11l
EDWIN G. MIDDLETON
BAYLOR LANDRUM, IR.
WOODEFORD R. PORTER
ELI H. BROWN, Il

Page 1 of 4

Documents filed with the Office of the Secretary of State on September 15, 2004 or thereafter are available as scanned

images or PDF documents. Documents filed prior to September 15, 2004 will become available as the images are

created.
Annual Report

https://app.sos.ky.gov/ftshow/(S(2kglwwfqqulq0j3pgryk4o3v))/default.aspx?path=fisearch...

1/22/2014

7/9/2014



Welcome to Fasttrack Organization Search

Annual report
Registered agent address change
Annual report
Annual report
Annual report
Annual report
Annual report
Annual report
Annual report

Annual report

Annual report
Annual report
Annual report
Annual report

Principal office change

Annual report

Annual report
Registered agent address change
Principal office change

Amendment -
Miscellaneous amendments

Amendment -
Miscellaneous amendments

Amendment -
Miscellaneous amendments

Amendment -
Miscellaneous amendments

Amendment -
Miscellaneous amendments

Microfilmed Images

Microfilm images are not available online. They can be ordered by faxing a Request For Corporate

1/22/2014
11:09:00 AM

3/25/2013
12:18:59 PM

1/8/2013
3:15:33 PM

6/13/2012
2:54:48 PM

5/18/2011
3:24:10 PM

5/25/2010
11:04:08 AM

6/16/2009
1:35:54 PM

1/24/2008
10:25:02 AM

1/11/2007
8:51:02 AM

3/16/2006
3:55:14 PM

2/18/2005
3/2/2004
3/3/2003
2/22/2002

6/6/2001
11:03:37 AM

5/31/2000
3:12:50 PM

6/9/1999
3/8/1999
6/15/1996

7/14/1992
3/1/1989
7/1/1983
5/14/1979

7/15/1976

1/22/2014
11:09:00 AM

3/25/2013

1/8/2013
3:15:33 PM

6/13/2012
2:54:48 PM

5/18/2011
3:24:10 PM

5/25/2010
11:04:08 AM

6/16/2009
1:35:54 PM

1/24/2008
10:25:02 AM

1/11/2007
8:51:02 AM

3/16/2006
3:55:14 PM

2/18/2005
3/2/2004
3/3/2003
2/22/2002

6/6/2001

5/31/2000

6/9/1999
3/8/1999
6/15/1996

7/14/1992
3/1/1989
7/1/1983
5/14/1979

7/15/1976

Documents to the Corporate Records Branch at 502-564-5687.

Annual Report

Annual Report
Annual Report
Annual Report

12/31/2004 2:06:18

PM

10/6/2003
12/16/2002
7/23/2001

1 page
1 page
1 page
1 page

https://app.sos.ky.gov/ftshow/(S(2kglwwiqqulq0j3pgryk4o3v))/default.aspx ?path=fisearch...

Page 3 of 4

7/9/2014



o 990

Return of Organization Exempt From Income Tax

| omB No. 1545-0047

Under saction 501{c), 527, or 4847{a)(1) of the Intemnal Revenue Code (axcept black tung
benefit trust or private foundation)

2012

Open to Public

E.?::",,'"’ nL‘J.?,‘JL" s:mw - The organization may have 1o use a copy of this retum 1o satisfy state reporting requirements. Inspection

A For the 2012 calender year. or tax year baainnin JULY 01 2012, and endin JUNE 30 .20 13

B Chech if applicable: C Name of organization UNIVERSITY OF LOUISVILLE FOUNDATION, INC. D Employar identification number

[J Address change Daing Business As 23-70784861

D Name change Number and sireet (or P.O. box If mall Is not dellvered to street address) Room/aulie E Telephone number

O inita retum CONTROLLER'S OFFICE, UNIVERSITY OF LOUISVILLE {502)852-7072

3 Terminated Clty, town or post offica, state, and ZIP code

0 Amended return LOUISVILLE, KY 40292 G Gross recaipts § 261,719,778

O Application pending | F Name and address of principal ofiicer. DR, JAMES R. RAMSEY Ha} Is this a group retum for afitates? L] Yos [) No
2301 SOUTH THIRD, LOUISVILLE, KY 40282 H{b} Are all atfilates Included? [ ]ves (1o

I Tax-exempt status: 501c)(3)_ Clsorer( )< gnsertno) [Jaoazisinor [Js27

J__Websito; & WWW.LOUISVILLEFOUNDATION.ORG

If “No,” attach a list. {see instruclions)
Hic) Group examption numbaer &

K Form of organization:[¢] Corporation [ J Trust  [] Association [_] Other b | L Year ot formation:

1970 | M State of legal domiche;

KY

Summary

Signature Block

1 Briefly describe the organization’s mission or most significant activities: THE UNIVERSITY OF LOUISVILLE FOUNDATION
& (FOUNDATION) EXISTS TO SUPPORT THE ACADEMIC, SCHOLARLY, RESEARCH AND COMMUNITY ENGAGEMENT
2 ACTIVITIES OF THE UNIVERSITY OF LOUISVILLE (UNIVERSITY) AND TO ASSIST THE UNIVERSITY IN BECOMING A
§ NATIONAL TOP TIER METROPOLITAN RESEARCH UNIVERSITY. SINCE ITS (CONTINUED ON SCHEDULE Q)
2| 2 Check this box »{1if the organization discontinued its operations or disposed of more than 25% of ils net assats.

é 3 Number of voting members of the governing body (Part W, line 1a} . . R 3 15
2{ 4 Number of independent voting members of the governing body (Par M, line 1b) 4 14
?'-',' § Total number of individuals employed in calendar year 2012 (Part V, line 2a) . 5 8
E 8  Total number of volunteers (estimate if necessary) . . S . 6 14
7a Total unrelated business revenue from Parl VIll, columin (C), Iine 12 . Ta -2,873,000
b Net unrelated business laxable income from Form 990-T,line34 . . . . . ... 7b -2,873,000

Prior Yesr Current Yosr
o | 8 Contributions and grants {Part Vill, line th) . . . . 55,849,088 39,479,546
E 8  Program service revenue (Part VI, line 2q) R 0 0
@ { 10 Invesiment income (Pari VIII, column {A), lines 3, 4, and 7d) 2 a 18,848,727 32,504,925
i KT Other revarue (Part VIll, column (A), lines 5, 6d, B¢, 8¢, 10c, and 116) . . . -3,890,130 -2,623,778
12 Total revenue—add lines 8 through 11 (must equal Part VIIi, column (A), lina 12} " 70,807,685 69,360,693
13 Granis and similar amounts paid (Part IX, column (A), lines 1=3) . . , 15,030,740 10,480,054
14 Bensfils paid 1o or for members (Part IX, column (8), lined) . . . . 0 0
g|15 Salaries, other compensation, employee benefits (Part IX, column (A}, lines 5—1 0) 1,108,810 4,065,199
£ | 16a Professional fundraising fees (Part IX, column (8), line 11e) . . . . g 0 0

2| b Total fundraising expenses (Part IX, column (D), line 25) » 8,330,526 '

o 17  Other expenses (Part X, column (A), lines 11a-11d, 111-24e}) . . 66,260,156 72,434,875
18  Totat expenses. Add lines 13-17 (must equal Part X, column (a), line 25) 82,399,708 56,990,128
19 Revenue less expenses. Subtract line 18 from line 12 . . 11,592,021 -17,629,435

¥ § Beginning of Current Year End of Year
§§ 20 Totalassets(PartX, line16) . . . . . . . . . . 921,526,307 557,006,322
21 Total liabilities (Part X, ine26) . . . . . . e e e 130,154,013 131,803,157
22 _Net assets or fund balances. Subtract line 21 from line 20 e e 791,372,294 825,293,165

Under penalties of perjury, | daclare that | have ex;
true, corect, and complete. Declaration of prep
AW

his retumn, including accompanying schedules angd statements, and to the best of my knowladge and bellef, R is
(o’l man officer) is based on all informatlon of which preparer has any knowledge.

) [ S-1s-204
Sign s Cate
Here i
Type or pﬂnt name and title

Paid Prin/Type preparer's nams -..{J W, W 2014.05.]8310:44:40 [ e [ w [PV
Preparer |RACHEL SPURLOCK ’ -04'00" selil-employed|  P00520729
Use Only Fimm's name > CROWE HORWATH LLP Firm's EIN 35-0821680

Firm's address > 9600 BROWNSBORC ROAD, SUITE 400, LOUISVILLE, KY 40241-1122 Phone no. (502)326-3996
May the IRS discuss this return with the preparer shawn above? (see instructions) . Yeos [INo
For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 11282Y Form 990 2012

511412014 9:31:44 AM 1 2012 Return  University of Louisville Foundation,

Inc, - 237078461



o 8868 Application for Extension of Time To File an
Exempt Organization Return

(Rev. January 2013) OMB No 15451708
Departmant of the Treasury  Fila a separate application for each return.

Internal Revenue Service

* If you are filing for an Automatic 3-Month Extension, complete anly Part | and check this box e Lo e

* If you are filing for an Additional (Not Automatic) 3-Month Extension, complete anly Part Il (on page 2 of this form).
Do not complete Part If unless you have already been granted an automatic 3-month extension on a previously filed Form 8868,

Electronic filing (e-file). You can electronically file Form 8368 if you need a 3-month aulomatic extension of time to file (6 months for

@ forms listed in Part | or Part Il with the exception of Form 8870, Information
Associated With Ceriain Personal Benefit Contracts, which must be sent to the IRS in paper format {see
e details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits,

Mclan8__Automatic 3-Month Extension of Tirme. Only SUbmit on inal (no copies needed.

A corporation required to file Form 990-T and requesting an avtomatic 6-month extension—check this box and complete
Part lonly , P-[j
All other corporations (including 1120-C fiters), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time
to file income tax retums,

T . . .

Enter filer's identifying number, see instructions

Typo or Name of exempt organization or other filer, see instructions. mployer identification number (E ) or

print UNIVERSITY OF LOUISVILLE FOUNDATION, INC 23-7078461

Filo by the Number, street, and room or suite no. If 2 F.0O. box, see instructions, Social security number (SSN)

due date for | CONTROLLER'S OFFICE, UNIVERSITY OF LOUISVILLE

:z"';gmy‘g”e'e Gity. town or post office, stale, and ZIP code. For a foreign address, see instructions,

instructions, LOUISVILLE, KY 40292

Enter the Return code for the return that this application is for (file a separate application for each retum) ., .
Application Return { Application Return
Is For Code |lIs For Code
Form 990 or Form 990-EZ 01 Form 880-T (corparation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 08
Form 990-PF 04 Form 56227 10
Form 990-T (sec. 401 (a) or 408(a) trust) 05 Form 6069 11
Form 990-T {trust other than above) 06 Form 8870 12

* The books are in the care of > JASON TOMLINSON

Telephone No. (502)852-6166 FAX No.
* If the organization does not have an office or place of business in the United States, check this box . . N N I
* If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) .Ifthis is
_—
for the whole group, check this box .« . - B Kitisfor part of the group, check this box , . . . ¥ [Jand atiach

a list with the names and EINs of all members the extension is for.
1 Irequest an automatic 3-month {6 months for a corporation required lo file Form 990-T) extension of time
until February 15 »20 14 , to file the exempt organization return for the organization named above. The extension is

.....

# [ calendar year 20 or

> ] tax year beginning July 01 »20 12 ,andending _ \.....June 30 2013
2 If the tax year entered In iine 1 is for less than 12 months, check reason: [ initial return O Final return
[ Change in accounting period

3a i this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6089, enter the teniative tax, less any
nonrefundabile credits. See instructions. 3 |$
b If this application is for Form $90-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. include any prior year overpayment allowed as a credit. ab I8
¢ Balance due, Subtract line 3b from Jing 3a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment Systern). See instructions. 3 |s
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-E0 and Form 8879-£0 for payment instructions.
For Privacy Act and Paperwork Reduction Act Notice, see instructions. Cat. No 27916D Form 8868 Rev. 1-2013;
5/14/12014 7:45:54 AsA 1 2012 Return  Univers of Loulsville Foundation,

Inc. - 237078464



Form 990 {2012)

Zoiigil!  Statement of Program Service Accomplishments
Check if Schedule O contains a response to any questioninthisPartll . . . . . . . . . . . . . .
1  Briefly describe the organization’s mission:
THE FOUNDATION IS ORGANIZED AND OPERATED FOR THE BENEFIT OF THE UNIVERSITY. IT SERVES AS A FUNDRAISING
ORGANIZATION AND PROVIDES ECONOMIC IMPACT ON THE COMMONWEALTH OF KENTUCKY THROUGH DEVELOPMENT OF
NEW BUSINESSES AND THE CREATION OF NEW JOBS, FUNDS ARE INVESTED AND MANAGED BY THE FOUNDATION IN
SUPFORT OF THE UNIVERSITY'S MISSION TO BECOME A PREMIER {CONTINUED ON SGHEDULE 0O)

2 Did the organization undertake any significanl program services during the year which were not listed on the
prior Form 880 or 990-€27? . . . . . Coe

Page 2

e e e e e DYes No
If “Yes,” describe these new services on Schedule Q.
3 Did the organization cease conducting, or make s:gmflcant changes in how it conducls. any program
services? . . . . . .. . . v« -« [OYes @nNo

If “Yes,” describe these changes on Schedule 0.

4  Describe the organization's program service accomplishments for each of its three largest program services, as measured by
expenses. Section 501(c}(3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others,
the total expenses, and revenue, if any, for each program service reported.

4a (Code: )(Expenses$ 37,010,513 including grants of 8,903,420 ) (Revenue $ 190,697 )

eevvoncesnroent

EDUCATIONAL EXCELLENCE

emssesmsrersevssansssere eecccrerrrossuavernassen

WITH THE SUPPORT OF THE FOWNDATION, THE UNIVERSITY AIMS TO ATTRACT THE BEST AND BRIGHTEST MINDS. IT LEADS
THE STATE WITH 76 FULBRIGHT AWARD WINNERS THE UNIVERSITY HAD ONE OF THE 62 TRUMAN SCHOLARS IN THE
UNITED STATES AND THE ONLY SUCH SCHOLAR IN KENTUCKY, THE INCOMING FRESHMAN CLASS WAS RECIPIENTS OF 175
GOVERNOR SCHOLARS WITH AN OVERALL TOTAL OF 825 GOVERNOR SCHOLARS THE FRESHMAN CLASS AGAIN BROKE

THEIR RECORD WITH A 25 AVERAGE ACT SCORE, 35% OF STUDENTS WITH ACT SCORES GREATER OR EQUAL TO 27, AND
58 VALEDICTORIANS,

8 R B Bt = el 15 2 B e 4 ws 4Ry o

4b (Code: ) (Expenses $ 22,212,038 including grants of $ 1,178,574 ) (Revenue $ 450,865 )

............... ercrrsseverenmman:

RESEARCH, SCHOLARSHIP AND CREATIVE ACTIVITY

................................................

THE UNIVERSITY, WITH THE HELP OF THE FOUNDATION, IS FOCUSED ON ENSURING THAT THE GREAT IDEAS THAT BEGIN IN
THE LABORATORY AND THE CLASSROOM BECOME TANGIBLE BENEFITS FOR PEOPLE. THE DRIVING GOALS BEHIND THESE
STEPS ARE TO:

1. INCREASE FUNDED RESEARCH;

2, INCREASE OUR TRANSLATIONAL RESEARCH IN RESPONSE TO COMMUNITY NEEDS AND FUEL ECONOMIC
DEVELOPMENT,

3. FOCUS ON AREAS OF SCHOLARLY AND CREATIVE ACTIVITY THAT CREATE NATIONAL PROMINENCE; AND

4. EXPAND CLINICAL OPERATIONS TO BETTER SERVE KENTUCKY.

{CONTINUED ON SCHEDULE Q)

Ehp b imamhs AN S PSP RSO PR ne R e

4c (Code: )(Expenses§____3488,159 includinggrantsof § ©...300,098 }(Revenue $ e 5,845 )

_COMMUNITY ENGAGEMENT AND RESPONSIBLE STEWARDSHIP

_THE UNIVERSITY'S STRATEGIC PLAN, “THE 2020 PLAN: MAKING IT HAPPEN,” DESCR!BES THE UNIVERSITY'S COMMITMENT
“TO COMMUNITY ENGAGEMENT AND REINFORCES THE CONCEPT OF A *CITIZEN UNIVERSITY * FUTURE GROWTH OF
INITIATIVES IN THE SIGNATURE PARTNERSHIP, IDEAS TO ACTION {I12A), STUDENT AFFAIRS AND IN EACH ACADEMIC UNIT
WILL RESULT IN SIGNIFICANT INCREASES IN OUR COMMLINITY SERVICE PROJECTS AND COMMUNITY-BASED
(INSTRUCTIONAL AND RESEARCH EFFORTS. THE UNIVERSITY HAS BEEN REPEATEDLY RECOGNIZED FOR VOLUNTEERISM,
VETERAN-FRIENDLY PROGRAMS, LEADERSHIP IN SUSTAINABILITY, AND AS A “GOOD NEIGHBOR" FOR THE COMMUNITY.

CARDINAL SPORTS FANS WITNESSED A BCS SUGAR BOWL VICTORY OVER FLORIDA IN FOOTBALL AS WELL AS A NATIONAL
CHAMPIONSHIP FOR THE CARDINAL MEN'S BASKETBALL TEAM. (CONTINUED ON SCHEDULE O}

4d Other program services (Describe in Schedule Q)

(Expenses $ 185,550 including grants of $ 197,962 } (Revenue $ 0)
4e Total program service expenses » 62,896,260
Form 990 (2012)
511412014 9:31:44 AM 2 2012 Return  University of Loulsville Foundation,

Ine. - 237078461



Form 990 (2012) _ Page 3
‘ Checklist of Required Schedules )

Yes | No

1 Is the organization described in section 501(::)(3) or 4947(a](1) {other than a private foundation)? If “Yes,"

complete Schedule A . . . . A coe . 11v
2 Is the organization required to comp!ete Schedule B, Schedule of Contnbutors (see inslructnons)? R 2 | ¥
3 Did the organization engage in direct or indirect political campaign activilies on behalf of or in opposition to

candidates for public office? If “Yes,” complele Schedule C, Part! . . . . . . « . . « « + .+ . 3 v
4  Section 501(c)(3) organizations. Did the organization engage in lobbying activities, or have a section 501(h)

election in effect during the tax year? If “Yes,” complete Schedule C, Part¥l . . . . . . 4ly

5 Is the organization a section 501(c)(4), 501(c¥5), or 501(c)(6) organization that receives membership dues.
assessments, or similar amounts as defined in Revenue Procedure 98-197 If “Yes,” comp!ere Schedule C, v
Parttlt . . . . . 5

6 Did the orgamzatlon maintain any donor advnsed funds or any snmllar funds or accounts for which donors
have the right to provide advice on the distribution or investment of amounts in such funds or accounts? /f

“Yes,” complste Schedule D, Partt . . . . . . 6 4
7 Did the organization receive or hold a conservation easement mcludmg easemenls to preserve open space.

the environment, historic land areas, or historic struclures? if “Yes,” complete Schedule D, Partll . . . 7 v
8 Did the organization maintain coliections of works of art, historical treasures, or other similar assets? /f “Yes,”

complete Scheduie D, Parttht . . . . . . . . @ - e |v

9 Did the organization report an amount in Part X, Ilne 21 for escrow or cuslod:al account llablllty. serve as a
custodian for amounts nol listed in Part X; or provide credit counseling, debt rnanagement credit repair, or

debt negotiation services? /f “Yes,” complete Schedule D, Partiv . . . . . . 9 |V
10 Did the organization, directly or through a related organization, held assets in temporanly restncled
endowments, permanent endowments, or quasi-endowments? ff “Yes,” complete Schedule D, PartV . . 0]V

11 |f the organization’s answer to any of the following questions is “Yes,” then complete Schedule D, Parts VI,
VIL, VIl IX, or X as applicable,

a Did the organization report an amount for land, bunldmgs and equipment in Part X, line 10? If "Yes,"

complate Schedule O, PartVI . . . . . 11al v
b Did the organization report an amount for mvestments—mher securitues in Par1 X, Ilne 12 tha! is 5% or more
of its total assets reported in Part X, line 167 If “Yes,” complete Schedule D, PartVll . . . . .. t1b|{ v
¢ Did the organization report an amount for investments —program related in Part X, line 13 that is 5% or more
of its total assels reporied in Part X, line 167 If “Yes,” complete Schedule D, PartVitt . . . . . . . . 11¢ v
d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assels
reported in Part X, line 167 If “Yes,” complete Schedule D, PartiIX . . . . . e 11dl v
e Did the organization repont an amount for other liabilities in Part X, line 257 If “Yes,"” complete Schedule D Paﬂ X 1le| ¢
1 Did the organization's separate or consolidaled financial statements for the tax year include a footnote that addresses
the organization's liability for uncertain tax positions under FIN 48 (ASC 7407 If “Yes,” complele Schedule D, Part X . 1| ¢
122 Did the organization obtain separate, independent audited financial statements for the tax year? if “Yes,” complete /
Schedule D, Parts Xtand Xli . . . . 12a
b Was the organization included in consolldaled mdependem audlted fnanc:al stalemenls for the lax year? I! "Yes and i
the organization answered *No* to line 12a, then completing Schedufe D, Parts Xiand Xlfisoptiona! . . . . . . . 12b \
13 Is the organization a school described in section 170(b)(1)(A)i))? i "Yes,” complete Schedule & . . . . 13 v
14a Did the organization maintain an office, employees, or agents outside of the United States? . . . . 14a Y
b Did the organization have aggregale revenues or expenses of more than $10,000 from granlmakmg.
fundraising, business, investment, and program service activities outside the United States, or aggregate
foreign investments valued at $100,000 or more? If “Yes,"” cormplete Schedule £, Parts and V. . . . 14b| v
15 Did the organization report on Part X, column (A), line 3, more than $5,000 of grants or assistance 1o any
organization or enlity located cutside the United States? If “Yes,” compiete Schedule F, Parts lland IV . . 15 v
16  Did the organization report on Part IX, column (A}, line 3, more than $5,000 of aggregate grants or assistance
to individuals located outside the United States? If “Yes,” complete Schedule F, Parts ilandlV . . . . 1% |v
17  Did the organization report a total of more than $15,000 of expenses for professional fundraising services on
Part 1X, column (A}, lines 6 and 11e? If “Yes,” complete Schedule G, Part | (see instructions) . . . . . 17 v
18  Did the organization report more than $15,000 total of fundraising event gross income and contributions on
Part VIl lines 1¢ and Ba? If “Yes,” complete Schedule G, Partil . . . . . 1B8lv
19  Did the organization report more than $15,000 of gross income from gaming actwutnes on Parl VII! lune Qa?
If “Yes," complete Schedule G, Partilf . . . . s 19 v
20 a Did the organization operate one or more hospital faclllties? lf “Yes, " complete Schedule H e e 20a v
b If “Yes" 1o line 20a, did the organization attach a copy of its audited financial statements to this return? . 20b
Form 990 po12;
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Form 990 {2012} Page 4

Z55__ Checkiist of Required Schedules (continued)

Yes | No
21 Did the organization report more than $5,000 of grants and other assistance to any government or organization
in the United States on Part IX, column (A), line 12 if “Yes,” complete Schedule I, Parts landf . . . . . 21| v
22  Did the organization report more than $5,000 of grants and other assistance to individuals in the United States
on Part IX, column (A), line 27 If “Yes,” complete Schedule |, Partsfand il . . . . . 29 | ¢

23 Did the organization answer “Yes" to Part VI, Section A, line 3, 4, or 5 aboul compensation of the
organization's current and former officers, directors, irusiees, key employees, and hlghest compensaled
employees? If “Yes,” complete ScheduleJ . . . . . . . - .. 23|V

24a Did the organization have a tax-exemp! bond issue with an oulstandrng prrncrpal amount of more than
$100,000 as of the last day of the year, that was issued after December 31, 20027 If “Yes,” answer lines 24b
through 24d and complete Schedule K. if “No,” go to line25 . . . . . . o 243 v

b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary penod excepuon? . 24b
¢ Did the organization maintain an escrow accoun! other than a relundmg escrow at any time during the vear

to defease any tax-exemptbonds? . . . . . . e RN 24¢
d Did the organization act as an “on behalf of" issuer for bonds outstanding at any time durrng the year? . 24d
25a Section 501{c)(3} and 501(c){4) organizations. Did the organization engage in an excess benefit transaction
with a disqualified person during the year? If “Yes,” complete Schedule L, Partt . . . . e 255 v

b Is the organization aware that it engaged in an excess benefit fransaction with a dlsqualrlled person in a prior
year, and that the transaction has not been reporied on any of the orgamzatlon s prior Forms 980 or 980-EZ7

if “Yes," complete Schedule L, Parti . . . . . e 25b v
26 Was a loan to or by a current or fommer officer, dnrecter. trustee. key employee h:ghest compensatad amployee. or
disqualified person outstanding as of the end of the organization's tax year? If “Yes,” comptete Scheaule L, Partll . . 26 v

27  Did the organization provide a grant or other assistance to an officer, director, lrustee, key employee,
substantial contributor or emplayee thereof, a grant selection commitiee member, or to a 356% controlled
entity or family member of any of these persons? If “Yes,” complete Schedule L, Partill . . . . . . 27 v

28 Was the organization a party to a business transaction with one of the following parties (see Schedule L,
Part IV instructions for applicable filing thresholds, conditions, and exceptions):

a A cument or former officer, director, trustee, or key employee? if “Yes,” complete Schedule L, Part iV . . 28a A
b A family member of a current or former officer, director, trustee, or key employee? if “Yes," complete
Schedufe L, Parttv . . . . o e e e 28h v
¢ An entity of which a current or former ofﬁcer. director, trustee, or key employee (or a famrly member thereoi)
was an officer, director, trustee, or direct or indirect owner? If “Yes,” complete Schedule L, Partlv . . . 28c v
29 Did the organization receive more than $25,000 in non-cash contributions? if “Yes," complete Schedule M 2|/
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualrfred
conservation contributions? /f “Yes,” complete Schedule M . . . . . e 30 | v
31  Did the orgamzatron Ilqwdate. terminate, or dissolve and cease operahons? i "Yes, complete Scheduie N,
Part! . . . . 31 v
32 Did the organlzahon sell exchange. dlspose of or transfer more tnan 25% of its net assets? l! "Yes,
complete Schedule N, Partit . . . . . e 32 v
33 Did the organization own 100% of an entity dnsregarded as separate Irom the organrzatron under Regulahons
seclions 301.7701-2 and 301.7701-37 If “Yes,” complete Schedule R, Part! . . . . . alv
34 Was the organization related to any tax-exempt or taxable entlty? if “Yes, ’ complete Schedule R Pan‘ i, m
oriV,andPart V, line1 . . . . v Coe e i aqlv
35a Did the organization have a comrolled entity wlthin the meaning of section 51 2(b)(1 3)? e 35a| ¢
b I "Yes® to line 35a, did the organization receive any payment from or engage in any transactlnn wnth a
contralled entily within the meaning of section 512(b}(13)? If “Yes,” complete Schedule R, Part V. fine 2 . . 35b v
36 Section 501{c)(3) organizations. Did ihe organization make any transfers to an exempt non-charitable /

related organization? If “Yes,"” complete Schedule R, Part V, fine2 . . . . . I 36

37  Did the organization conduct more than §% of its activilies through an entity lhat is not a related organization
and that is treated as a pannershrp for federal income tax purposes? If “Yes,” complete Schedule R,

Pantvi. . . . . .. oo 37 v
38 Did the organization cnrnptete Schedule 0 and provude explanataons in Schedule 0 tor Pan VI lines 11b and
197 Note. All Form 980 filers are required to complete Schedule© ., . . . . . . . . . . . . . a8V
Ferm 990 (2012)
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Form 990 (2012) Page 5
Statements Regarding Other IRS Filings and Tax Compliance

Check if Schedule O contains a response to any questioninthisParty . . . . . . . . . . . . . .
Yes | No
1a Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable . . . . 1a 428
b Enter the number of Forms W-2@ included in line 1a. Enter -0- if not applicable, . . . 1b 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and
reportable gaming (gambling) winnings to prize winners? . . . . . e e e | v
2a Enter the number of employees reporied on Form W-3, Transmittal of Wage and Tax
Statements, filed for the calendar year ending with or within the year covered by this return | 2a 8
b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? . 2b v
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-fife (see instructions) .
3a Did the organization have unrelated business gross income of $1,000 or more during the year? . . . . 3a|v
b i "Yes,” has it filed a Form 990-T for this year? If “No,” provide an explanation in ScheduleQ . . . . . 3b|v

4a Al any time during the calendar year, did the organization have an interest in, or a signature or other authority
over, a financial account in a foreign country (such as a bank account, securities account, or other financial
E e 71211 . ¢ v

b if "Yes,” enter the name of the foreign country: &
See instructions for filing requirements for Form TD F 90-22,1, Report of Foreign Bank and Financial Accounts.

5a Was the organization a party 1o a prohibited tax shelter transaction at any time during the tax year? . . . 5a v
b Did any taxable party notify the organization that it was or is a party to & prohibited tax shelter transaction? b v
¢ If "Yes" to line Sa or 5b, did the organization file Form 8886-T7 . . . §c

6a Does the organization have annual gross receipts that are normally greater than $100 000 and dld the

organization solicit any contributions that were not tax deductible as charitable contributions? . . . . . 6a v
b If “Yes,” did the organization include with every solicitation an express statement that such contributions or
gifts were not tax deductible? . . . . . .o LD L a 6b

7 Organizations that may receive deductible oontnbutions under seetlon 170[c)
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods

and services provided to the payor? . . . . . 2 5 W . e e 7al v
b f “Yes,” did the organization notify the donor of the vaiue of the goods or services prowded? e e s 7h | v
¢ Did the organization sell, exchange, or otherwise dlspose of tanglble personal property for which it was

required to file Form 82827 . . . . . e e e e e e e e 7c v
d |f *Yes," indicate the number of Forms 8282 flbd during the year . . . 7d
e Did the organization receive any funds, directly or indirectly, to pay prerniums ona personal benefit contract? | 7e Y
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . 7t v
@ |f the organization received a conlribution of qualified intellectual property, did the organization file Form 8899 as required? | 7.
h  {f the organization received a contribulion of cars, boats, airplanes, or other vehicles, did the organization file a Form 1088-C? | 7h

8 Sponsaring organizations maintaining donor advised funds and section 509(a)(3) supporting
organizations. Did the supporling organization, or a donor advised fund maintained by a sponsoring

organization, have excess business holdings at any time during theyear? . . . . . . . . . . 8
9 Sponsoring organizations maintaining donor advised funds.
a Did the organization make any taxable distributions undler section4966? . . . . . . . . . . . . Sa
b Did the organization make a distribution to a donor, donor advisor, or related person? . . . . . . . 9b
10  Section 501(c}{7) organizations. Enter:
a Initiation fees and capital contributions included on Part VI, line 12 . . . ., . B 10a
b Gross receipts, included on Form 990, Parl VIll, line 12, for public use of club facmtm . 10b
11  Section 501(c}(12) organizations. Enter:
a Gross income from members or shargholders . . . . . . 11a
b Gross income from other sources (Do not net amounls due or patd to other sources
against amounts due or received fromthem.} . . . . . . 11b
i2a Section 4947(a){1) non-exempt charitable trusts. is the orgamzanon I" Img Form 990 in lleu of Form 10417 12a
b If “Yes,” enter the amount of tax-exempt interest received or accrued during the year. . 12b
13  Section 501(c){29) qualified nonprofit health insurance issuers.
a 1s the organization licensed to issue qualified health plans in more than one state? . . . .o 13a

Note. See the instructions for additional information the organization must report on Schadule O
b Enter the amount of reserves the arganization is required 1o maintain by the states in which

the organization is licensed to issue qualified healthplans . . . . . . . . . . 13b
¢ Enter the amount of reservesonhand . . . . T B s e 13¢
14a Did the organization receive any payments for mdoor tanmng services during thetaxyear? . . . . . . 14a v
b_If "Yes.” has it filed a Form 720 to report these payments? Iif "No, ' provide an explanation in Schedule o . 14b
Form 990 2012)
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Form 990 {2012) Page 6 6
EGSTI Govemnance, Management, and Disclosure For each “Yes® response fo lines 2 through 70 below, and for @ “No”
response (o line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule 0. See instructions.
Check if Schedule O contains a regponse to any questioninthisPartvil . . . . . . . . . . .. . ., |
Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body al the end of the tax year. . 1a 15
If there are materiaf differences in voting rights among members of the governing body, or
if the governing body delegated broad authority 10 an executive committee or similar
commitiee, explain in Schedule O.
b Enter the number of voting members included in line 1a, above, who are independent . 1b 14
2  Did any officer, director, trustee, or key employee have a family relationship or a business relalionship with
any other officer, director, trustee, or key employee? . . . . R a3 . . PN 2 v
3 Did the organization delegate control over management duties customanly performed by or under the direct
supervision of officers, directors, or trustees, or key employees to a management company or other person? 3 v
4  Did the orpanization make any significant changes to its governing documents since the prior Form 990 was filed? 4 Y
& Did the organization become aware during the year of a significant diversion of the organization's assets? . ] Y
6 Did the organization have members or stockholders? ] v
7a Did the organization have members, stockholders, or other persons who had the power to elect or appomt
one or more members of the governing body? . . . . P 7a v
b Are any governance decisions of the organization reserved lo (or subject to approval by) members. 7
stockholders, or persons other than the governing body? . . . . . e e e Coe 7b
8 Did the organization contemparaneously document the meetings held or written actions undertaken dunng
the year by the following:
a Thegoverningbody? . . . . 8alv
b Each committee with authority to act on behalf of the govermng body? . 8b |«
9 Is there any officer, director, trustee, or key employee listed in Part ViI, Seclion A, who cannot be reached at
the orgamzatmn s mailing address? i “Yes," provide the names and addresses in Schedule 0. . . . ] 7
Section B. Policies (This Section B requests information about policies not required by the Internal R Revenue Cade.}
Yos | No
10a Did the organization have local chapters, branches, or affiliates? . . . 10a v
b If “Yes,” did the organization have writien policies and procedures govermng the acuvmes of such chaplers.
affiliates, and branches to ensure their operations are consistent with the organization's exempt purposes? 10b
11a  Has the organization provided a complete copy of this Form 990 to all members of ils govern ng body before filing the form? [ 11a| v
b Describe in Schedule O the process, if any, used by the organization 1o review this Form 990.
12a Did the organization have a written conflict of interest policy? If “No,"go toline 13 . . . 12a| ¥
b Were officers, directors, or trustees, and key employees required 1o disclose annually intarests that could gnve rise to conflncts? 12b] ¥
¢ Did the organization regularly and consistently monitor and enforce compluance with the policy? if "Yes,"
describe in Schedule O how thiswasdone . . . . . e . Ve e 12¢| v
13  Did the organization have a written whistleblower pollcy'? o e o e e e e e e 131y
14  Did the organization have a written document retention and destruction polxcy? e 14 | v/
16 Did the process for determining compensation of the following persons include a review and approve! by
independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization’s CEQ, Executive Director, or top management official . . . . . . . . . . . . 18a| v
b Other officers or key employees of the organization . . . e e e e e 15b v
If “Yes” to line 16a or 15b, describe the process in Schedule 0 (see mstructuons)
16a Did the organization invest in, contribute assets to, or parlucupete ina ]oml venture or similar arrangement
with a taxable entity duringtheyear? . . . . . . Coe e . . .. . 16a| v
b If “Yes,” did the organization follow a written policy or procedme requiring the organization o evaluale its
participation in joint venture arrangements under applicable federal tax law, and take steps to saleguard the
organization’s exempt status with respect to such arrangements? . . . . . . . ., . . . . . . 16b) v
Section C. Disclosure

17 List the states with which a copy of this Form 990 is required to be filed ™  KY

18  Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 890-T (Section 501(c)3)s only)
available for public inspection. Indicate how you made these available. Check all that apply.
Ownwebsite  [J Another's website Uponrequest [ Other fexplain in Schedule O)

18 Oescribe in Schedule O whether {and if o, how), the organization made its governing documents, confiict of interest policy,
and financial statements availabie to the public during the tax year.

20  Slate the name, physical address, and telephone number of the person who passesses the books and records of the
organization: & JASON TOMLINSON, UNIVERSITY OF LOUISVILLE FOUNDATION, LOVISVILLE, KY 40292, {502)852-6166

Form 990 (2012)
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Form 990 {2012) Page 7
A Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and
Independent Contractors
Check if Schedule O contains a response to any questioninthisPart Vil . . . . . . . . . . . . .,
Section A. Officers, Directors, Trustees, Key Employees, and Hichest Compensated Employees
1a Complete this table for all persons required to be fisted. Report compensation for the calendar year ending with or within the
organization’s tax year.

» List all of the organization’s current officers, directors, trustees (whether individuals or organizations), regardiess of amount of
compensation. Enter -0- in columns (D}, {E), and {F) if no compensation was paid.

« List ali of the organization's current key employees, if any. See instructions far definition of *key employee.”

* List the organization's five current highest compensated employees (other than an officer, director, trustee, or key employes)
who received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 10998-MISC) of more than $100,000 from the
organization and any related organizations.

@ List all of the organization's former officers, key employees, and highest compensated employees who received more than
$100,000 of reportable compensation from the organization and any related organizations.

* List all of the organization's former directors or trustees that recsived, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any relatad organizatians,

List persons in the following order; Individual trustees or directors; institutional trustees; officers; key emplayees; highsst
compensated employees; and former such persons.

[ Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

)
A ® (do not ch:colflr?:‘re than one © ® "
Nama and This Average | pox, unless personlsbothan | Reportable Reportable Estimated
hours per | officer and a director/rustes) | Sompensation [compensation from amount of
wesk (list anyy from related other
hours for i i § 5 g% g the organizations compensation
related % organization | (W-2/1099-MISC) from the
organizations| gg é § (V-2/1088-MISC) vrganlzation
below dotted E g ‘ and refated
ling) ; E b organizations
Hld
(1) DR. JAMES R, RAMSEY 10 ®
PRESIDENT 0.5 v v 2,743,572 0 520,833
{2) DR. WILLIAM SELVIDGE 05
CHAIR 0.5 v v 0 0 0
{3) BURT DEUTSCH 0.5
VICE CHAIR 0.5 v v 0 0 0
{4} JOYCE HAGEN 0.5
TREASURER 0.5 v v 0 0 0
{5) EDDY ROBERTS 0.5
SECRETARY 0.5 v v 0 0 0
_(6) JONATHAN BLUE 05
DIRECTOR 0.5 v 0 0 0
(7) FRANK MINNIFIELD 0.5
DIRECTOR 0.5 v 0 0 0
{8) J. CHESTER PORTER 0.5
DIRECTOR 0.5 v 0 0 0
{9) DEBBIE SCOPPECHIQ 0.5
DIRECTOR 0.5 4 0 [ 0
(10) ULYSSES L. BRIDGEMAN, JR, 0.5
DIRECTOR 0.5 v 1} 0 0
(11) CHARLES DENNY 05
DIRECTOR 0.5 v 0 0 0
(12) DR, SALEM GEORGE 08
DIRECTOR 0.5 v 0 0 0
{13) MARGARET HANDMAKER 0.5
DIRECTOR 0.5 v 0 0 0
{14) FRANK WEISBERG 0.5
DIRECTOR 0.5 Y 0 0 0
*See statement at Sch. 0 Fom 990 2012)
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Form 980 {2012) Page 8
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
(1>
a ® | (o not crockmers thanone | @ ® @
Name and title Average | box, unless parsonisbothan | Repartable Reportabla Estimated
hours per | officer and a director/trustee) | Compensation | compensation from amount of
week (list an = from related cther
hours for ga E g f §.§ the organizations compensation
rolated 35 g|d|g %- E organization | (W-2/1099-MISC) from the
lorganizatio E 3 -1 (W-2/1089-MISC)| organization
below doited| § |8 ,g § and related
ling) ﬂ E E organizations
¢ -
{15) DR. MARK LYNN 0.5
DIRECTOR 0.5 v 0 0 0
{18) MICHAEL J. CURTIN 10 R
ASSISTANT TREASURER 0.5 4 148,406 V] 5,322
{17} DR. SHIRLEY WILLIHNGANZ 10 N
EXECUTIVE VICE PRESIDENT 0 v 1,925,108 0 0
{18) KATHLEEN M, SMITH 10 "
ASSISTANT SECRETARY 11 v 1,401,832 45,000 11,837
{18) THOMAS M. JURICH 10
VICE PRESIDENT 0 4 255,815 4] 0
{20) VICKIE YATES BROWN 49.5
PRESIDENT/CEO - NUCLEUS 0 v 307,993 0 37,516
{21) RONALD KEVIN MILLER 0.5
EXEC. SENIOR ASSOCIATE ATHLETIC DIRECTOR - UL ATHLETICS ASSOC.| - O v - 219,534 0 0
{22} DR, DONALD M, MILLER 0.5 N
JAMES GRAHAM BROWN CANCER CENTER DIRECTOR 0 v 1,707,561 0 0
{23)
{24)
{25) *See statement at Sch{0
1b Sub-total, . . . ., . . . & 8,708,821 45,000 §75,508
¢ Total from continuation sheets to Par‘t Vll, Sectlon A N & 0 0 0
d Total(addlinestbandic). . . . . . . . . . . . ., , b 8,709,921 45,000 575,508
2  Total number of individuals (including but nat limited to those listed above) who received more than $100,000 of
reportable compensation from the organization » g
Yes| No
3 Did the organization list any former officer, director, or trustes, key employes, or hlghast compensated .
employee on line 1a? If “Yes,” complete Schedula J for such individual . . . . . e 3 v
4 For any individual listed on line 1a, is the sum of reportable compensation and other compensanon from the ;
organization and related organizations greater than $150,0007 If “Yes,” complete Schedule J for such
Individual . . . . . . . . o o e e e e e e e e e e e e e e 4|v
5§ Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual
for services rendered to the organization? /f “Yes,” complete Schedule J for suchperson . . . . . . 5 v
Section B. Indspendent Contractors
1 Complete this table for your five highest compensatad independent contractors that received mare than $100,000 of
compensation from the organization, Report compensation for the calendar year ending with or within the organization's tax
year,
A @) ©
Name and business address Description of sorvices Compensation
POWER GRAPHICS, INC., 11701 COMMONWEALTH DRIVE, LOUISVILLE, KY 40298 MARKETING SERVICES 1,346,373
CAMBRIDGE ASSOCIATES, 125 HIGH STREET, BOSTON, MA 02110 INVESTMENT MANAGER 1,256,366
TANDEM PUBLIC RELATIONS 8 MARKETING LLC, 304 WEST LIBERTY, SUITE 200, LOUISVILLE, KY 40202| CONSULTING 502,838
WELLINGTON TRUST CO NA, 280 CONGRESS STREET, BOSTON, MA 02210 INVESTMENT MANAGER 416,140
SANDS CAPITAL MANAGEMENT LLC, 1101 WILSON BLVD, SUITE 2300, ARLINGTON, VA 22209 | INVESTMENT MANAGER 368,130
2 Total number of independent contractors (including but not limited to those listed above) who
received more than $100,000 of compensation from the organization »- 26
Form 990 (2012)
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Form 990 (2012)
AR Statement of Revenue

Pageg

Check if Scheduls O contains a response to any questionin thisPart Vill. . . . . . .. ]
Total ‘i‘grenue Raln‘lagd or Unr‘ggled ﬁe!'e!xue
exempt business excluded from tax
funclion révenue under seclions
revenue 512,513, 0r 514
g‘” 7“:3 1a Federated campaigns . . . | 1a
g 3] b Membershipdues . . . . | 1b
+&| ¢ Fundraisingevents . . . . [1¢ 316,570
g § d Related organizations . . . | 1d
) E e Government grants {contributions} | 1e 22,500
S ‘; f Al other contributions, gifts, grants,
g g and similar amounts not included above | 4 39,140,476
Ev o  Noncash coniributions included in lines 12-1:8 1,620,304
"R h Total. Add lines 12-1f . Ll 39,479,546
% Business Code
2a 0
&l 0
2| e 0
- ;
E e 0
%a f All other program service revenue . 0 "] 0 0
a 9 Total, Add lines 2a-21 . P 0
3 Investment income (including dividends, interest,
and other similar amounts) B 7,590,429 -1,470,137 9,060,566
4 Income from investment of tax-exempt bond proceeds 0
§ Royalties D 3 . > 91,468 91,468
(i} Real {#) Parsonal
6a Gross renis 2,313,005
b Less: rental expenses 5,968,121
¢ Rental income or {foss} -3,656,116 0
d Net rental income or (loss) PT -3,655,116 1,860,932 1,774,184
7a  Gross amount from sales of {) Securities (i) Other
assets other than inventory 208,515,980 2,225,522
b Less: cost or other basis
and sales expenses . 184,947,104 879,902 .
¢ Gain or (loss) . 23,568,876 1,345,620
d Netgainorfloss) . . . N o 24,914,498 24,914 496
§ 8a Gross income from fundraising
[ events (not including $ 316,570
2 of contributions reporied on line 1c).
5 SeePartiV,linet8 . . . . . 2 368,252
g b Less:directexpenses . . . . b 563,958
¢ Nel income or (loss) from fundraising events . » -195,708 -195,706
9a Gross income from gaming activities.
SeePartlV,line19 . ., . . . a
b Less:directexpenses . . . . b
¢ Netincome or (loss) from gaming aclivities . . » 0
10a Gross sales of inventory, less
returns and allowances . . . g
b Lessicostofgoodssold . . . b
¢ Netincome or (loss) from sales of inventory . . » 0
Misceltaneous Revenue Business Code
11a PROFESSIONAL FEES AND SERVICES 611710 620,994 142,925 478,069
b ADMINISTRATIVE FEES 561110 450,865 450,865
¢ INSURANCE RECOVERIES 900099 47,771 47,771
d Allotherrevenue . . . . 900099 15,946 15,046 0 0
e Total. Add lines 11a-11d . N 1,135,576
12  Total revenue. See instructions. . b 69,360,693 657,507 -2,873,000 32,086,640
Form 980 (2012}
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Form 990 (2012) Page 1 0
Statement of Functional Expenses
Section 501(c)(3) and 501(c)(4) arganizations must complete ail columns, All other organizations must complete column (A).
Check if Schedule O contains a response to any question in this Part IX . b e e
Do not include amounts reported on lines 6b, 7b, Total a“\lmm P mgg)sw " (c) " ; {D)
8b, 9b, and 10b of Part VHI. otal exp iy ge"‘.,”e‘}g,"e",“g'gfsgs gx""'p:“nm" 9
1  Grants and other assistance o governments and
organizations in the United States. See Part IV, line 21 57,000 57.000
2 Grants and other assistance to individuals in
the United States. See Part IV, line 22 , 10,273,054 10,273,054
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States. See Part IV, lines 15 and 16 . 160,000 160,000
4  Benefits paid 1o or for members . 0
5 Compensation of cusrent officers, dnrectors
trustees, and key employees 834,528 834,928
€ Compensalion not included above, to dvsqualllsed
persons {as defined under section 4958(f)({1)) and
persons described in section 4958(c)3)(B) . . 0
7  Other salaries and wages 0
8  Pension plan accruals and contnbulnons {mclude
section 401(k) and 403(b) employer contributions) 3,158,110 3,158,110
8  Other employes benefits . 49,564 49,564
10 Payrolitaxes . . , . . 22,597 22,597
11 Fees for services (non-employees)
a Management . . . . . . . . . ., 0
b Legal PP 110,347 110,347
¢ Accounting . . . . . . 58,254 58,254
d Lobbying . . 0
e Professional fundraismg services, See Paﬂ lV Ime 17 0
f Investiment management fees . 1,685,637 26,154 1,659,483
g  Other. (if ine 11g amount exceeds 10% of fine 25 oolumn
() amount, st line 119 expenses on Schedule 0) . 48,858,314 36,276,415 4,674,094 7,907,805
12 Advertising and promotion 4,340,034 2,468,942 1,696,411 173,681
13  Office expenses 1,066,790 599,708 440,027 27,085
14  Information technology 1,184,662 698,032 472,681 13,949
16 Royalties . 0
16  Occupancy 2,899,437 2,168,988 720,535 9,914
17 Travel . 2,362,228 1,823,958 447,757 90,513
18 Payments of travei or entenamrnent expenses
for any federal, state, or local public officials 0
19 Conferences, conventions, and meetings 1,143,238 894,553 240,001 8,604
20 Interest . . 103,474 103,474
21 Paymentsto afflhates . 0
22 Depreciation, deplehon. and amomzauon 2,040,393 2,040,393
23 Insurance . . 108,195 6,855 101,340
24  Other expenses. Itemuze expenses not covered
above {List miscellaneous expenses in line 24e, If
line 24e amount exceeds 10% of line 25, column
{A) amount, list line 24e expenses on Schedule 0.)
a LABORATORY AND RESEARCH SUPPORT 920,727 762,333 154,597 3,797
h SMALL EQUIPMENT 3,963,734 3,830,888 132,724 122
¢ INSTRUCTIONAL AND TRAINING 402,327 396,538 5,788 Q
d OTHER FEES 227,298 196,664 30,628 6
e All other expenses 959,786 104,438 760,348 95,000
25 Total functional expenses. Add lines 1 through 2de 86,990,128 62,886,260 15,763,342 8,330,526
26 Joint costs. Complete this fine only if the
organization reported in column (B) joint costs
from a combined educational campaign and
fundraising solicitation, Check here » if
following SOP 98-2 (ASC 958-720y . . . . 0
Form 990 2012,
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Form 990 (2012} Page 11
¥l Balance Sheet
Check if Schedule O contains a response to any question in this Part X .. ]
(A) )]
Beginning of year End of year
1 Cash—non-interest-bearing s e e e e 3,439} 1 3,336
2 Savings and temporary cash lnvestmenls e e e e e e 15,250,072] 2 26,893,519
3 Pledges and grants receivable,net . . . . . . . . . . . 29173411 3 24,812,165
4  Accounts receivable, net .o 2,438,168 4 5,597,213
5 Loans and other receivables from currem and tormer oﬂlcers dlrectors.
trustees, key employees, and highest compensated employees
GComplete Part il of Schedule L 5 0
6 Loans and other receivables from other disqualified persons (as defined under section
4958(0)(1)), persons described in section 4958{c){3)(B), and contributing employers and
sponsoring organizations of section SO1(c9) voluntary employees’ beneficiary
L) organizations (see instruclions). Compiele Part Il of Schedulel. . . . . . . . 6 0
§ 7 Notes and loans receivable,net . . . . . . . . . 1,715,378) 7 1,515,378
<| 8 Inventoriesforsaleoruse . . . Ce e e 8
8 Prepaid expenses and deferred charges 190,183| 9 376,538
10a Land, buildings, and equipment: cost or
other basis. Complele Part VI of Schedule D 10a 131,462,397
b Less: accumulated depreciation 10b 21,318,087 93,244,761] 10¢ 110,144,310
11 Investments—publicly traded securities 169,972,601] 11 163,849,872
12  Investments—other securities. See Part IV, line 11 . 569,459,267 12 566,578,906
13  Investments—program-relaled. See Part IV, tine 11 . 0 13 0
14 Intangible assels 14
16  Other assets. See Part IV, Ilne 11 . - 50,079,027| 18 60,325,085
16 Total assets. Add lines 1 through 15 (must equal |me 34) 921,526,307| 16 957,098,322
17 Accounis payable and accrued expenses . 3,085631] 17 4,355,941
18 Grants payable . 18
19  Deferred revenue . 7,039,238 19 7,013,471
20 Tax-exempt bond liabilities . 20
21 Escrow or custodial account liability. Complete Pan IV of Schedule D 46,398,684] 21 42,884,905
#|22 Loans and other payables to cument and former officers, directors,
§ trustees, key employees, highest compensated smployees, and
2 disqualified persons. Complete Part Il of Schedule L . ; 22 0
d |23 Secured morigages and notes payable to unrelated third parties 32,280,403} 23 49,067,154
24  Unsecured notes and loans payable to unrelated third parties 4,120,099| 24 4,120,099
a5  Other liabilities {including federal income lax, payables to related third
parties, and other liabilities not included on lines 17-24) Complete Part X 37,228,957 24,561,587
of ScheduleD . . . . . e . - 8§
26 Total liabilities. Add lines 17 lhrougj‘.i p—— 130,154,013| 26 131,803,157
Organizations that follow SFAS 117 (ASC 958), check here ?- and
§ complete lines 27 through 28, and lines 33 and 34.
5|27 Unrestricted netassets . . . . . . . . . 172,394,669| 27 170,056,353
& |28 Temporarily restricted net assels . 225,418,077| 28 248,622,143
e 29 Permanently restricted net assels. . . 393,559,548| 29 406,614,669
2 Organizations that do not follow SFAS 117 (Asc 958), check here l» E] and
5 complete lines 30 through 34.
8130 Capilal stock or trust principal, or current funds . . 30
§ 31 Paid-in or capital surplus, or land, building, or equipment iund . . 31
<132 Relained earnings, endowment, accumulated income, or other funds . 32
g 33 Total net assets or fund balances . .. 791,372,294| 33 825,293,165
34  Tolal liabilities and net assets/fund balances . 921,526,307 34 857,006,322
form 980 (2012)
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Form 990 (2012) Page 12

IGEEESH Reconciliation of Net Assets
Check if Schedule O contains a response {0 any questioninthisPart X . . . . . . . . . . . . . . (4

1  Total revenue {must equal Parl Vill, column (A), line 12) . 1 69,360,693
2 Total expenses {(must equal Part IX, column {A), fine 25) 2 86,990,128
3 Revenue less expenses. Subtract line 2 from line 1 3 -17,629,435
4 Net assets or fund balances at beginning of year (must equal Part x lme 33 column (A)) 4 791,372,294
5 Net unrealized gains (losses) on investments 5 48.471,069
6 Donated services and use of facilities T 6
7 Investmemexpenses‘.................... 7
8  Prior period adjustmenis . . . . Co e 8 3,079,237
@  Other changes in net assets or fund balances {explam in Schedule O) 9 0
10  Net assels or fund balances at end of yaar Combine lines 3 through 9 (must equal Pan X Ilne
33. comn{®) . . . . . . . e e e e , e e 10 825,293,165
Financial Statements and Reporting
Check if Schedule O contains a response to any questioninthisPartX . . . . . . . . . . . . . . [J
Yes | No
1 Accounting method used fo prepare the Form 980: [ Cash Accrual [JOther
If the organization changed its method of accounting from a prior year or checked “Other,” explain in
Schedule Q.
2a Were the organization’s financial statements compiled or reviewed by an independent accountant? . . . 25 Y

If “Yes,” check a box below to indicate whether the financial statements for the year were compiled or
reviewed on a separate basis, consolidated basis, or both:
I Separate basis [J Consolidated basis [ Both consolidated and separate basis

b Woere the organization’s financial stalements audited by an independent accountant? . . . 2b v
if “Yes," check a box below to indicate whether the financial statements for the year were audned on a
separate basis, congolidated basis, or both:
[ Separate basis Consolidaled basis [ Both consolidated and separate basis

¢ If “Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight

of the audit, review, or compilation of its financial statements and selection of an independent accountant? 2| v
If the organization changed either its oversight process or selection process during the tax year, explain in
Schedule Q.

3a As a result of a federal award, was the organization required 1o undergo an audit or audits as set forth in
the Single Audit Act and OMB Circular A-133?. . . . . A 3a v

b [f “Yes,” did the organization undergo the required audit or audlls? If lhe orgamzatlon dld not undergo the
required audit or audits, explain why in Schedule O and describe any steps taken to undergo such audits 3b
Form 990 o12)
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SCHEDULE A
{Form 990 or 990-E2)

| ome No. 15450047

2012

Open to Public

Public Charity Status and Public Support

Complete if the organization is a section 501{(c){3) organization or a section
4947(a){1} nonexempt charitable trust.

Depariment of the Treasury
Einal Revenue Servi » Attach to Form 990 or Form 880-EZ. » See separate instructions.

Internal Revenue Service
Name of the organization
UNIVERSITY OF LOUISVILLE FOUNDATION, INC.

Inspection
Employer identlfication number
23-70784861

Reason for Public Charity Status (All organizations must complete this part.) See instructions.

The organization is not a private foundation because it is: (For lines 1 through 11, check only one box.)
1 O A church, convention of churches, or association of churches described in section 170{b){1)(A)i).
2 [JA school described in section 170(b){1)(A){ii)- {Attach Schedule E.)
3 L) A hospital or a cooperative hospital service organization described in section 170{b){1){A}{iii).
4 [ A medical research organization operated in conjunction with a hospital described in section 170{b){1){A){ll). Enter the
hospital's name, city, and state:

An organization operated for the benefit of a college or university owned or operaled by a governmental unit described in

section 170{b}{1)(A){iv). (Complete Part Il )

[J A federal, state, or local government or governmental unit described in section 170{b)(1)(A)v).

(O An organization that normally receives a substantial part of its support from a governmental unit or from the general public

described in section 170{b){1){A){vi). {Complete Part I1.}

8 (A community trust described in section 170{b)(1}{A}{vi). {Complete Part II.)

9 Oan arganization that normally recelves: (1) more than 33'4% of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions—subject to certain exceptions, and (2) no more than 33'1% of its
support from gross investment income and unrelated business taxable income ({less section 511 tax) from businesses
acquired by the organization afier June 30, 1975. See section 509{a)(2). (Complete Part ll.)

10 [ An organization organized and operated exclusively to test for public safety. See section 509(a}{4).

11 O An organization organized and operated exclusively for the benefit of, to perfarm the functions of, or 1o camy out the
purposes of one or more publicly supported organizations described in seclion 508(a)(¥) or section 509(a)(2). See section
509(a)(3). Check the box that describes the lype of supporling organization and complete lines 11e through 11h,

a [ Typel b [ Typen c¢ [0 Type lll-Functionally integrated ~ d (] Type Wi-Non-functionally integrated

e [ By checking this box, | certify that the organization is not controlled directly or indirectly by one or more disqualified persons
other than foundation managers and other than one or mare publicly supporied organizations deseribed in section 509{a)(1)
or section 509(a)(2).

f if the organization received a writien determination from the IRS that it is a Type 1, Type I, or Type 1] supporllng
organization, check thisbox . . . . . . .

g Since August 17, 2008, has the organization accepled any guft or contnbmion from any of the
following persons?

[

-

() A person who directly or indirectly controls, either alone or together with persons described in (i) and Yos | No
{iii) below, the governing body of the supporied organization? . . . . . . . . . . . . . gl
{ii} A family member of a perscon described in (i) above? . o 11g(n
{iii) A 35% controlled entity of a person described in (i) or {ii) above? . ]lg_ﬁlﬂ[
b Provide the following information about the supported organization(s).
) Name of supported (H) EIN {iti) Type of organization | (iv} Is the organization |  (v) Did you nolity (vl Is the {vil) Amount of monetary
organization {described on lines 1-9 | in col. () isled in your | the organization in organizalion in cal. support
above or IRC section governing document? col. {i) of your {i) organized in the
{sea Instructi suppon? us?
Yes No Yes No | Yes No
(A)
(8)
©
D)
(E)
Total 0
For Paperwork Reduction Act Notice, see the Instructions for Cat. No. 11285F Schedule A (Form 990 or 890-EZ) 2012
Form 990 or 980-EZ.
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Schedule A (Form 930 or 980-E2) 2012

ZZf¥l Support Schedule for Organizations Described in Sections 170(b){1){A}iv) and 170(b)(){(A)(v)

Page 2

{Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under
Part lll. If the organization fails to qualify under the tests listed below, please complete Part lll.)

Section A. Public Suppo:t

Calendar year (or fiscal year beginning in) > | (a) 2008 {b) 2009 {c) 2010 {d) 2011 (e} 2012 {N Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any "unusual grants.”) . 48,880,250 49,458,052 29,727,508]  55949.088| 39,479546] 233,503,534
2 Tax revenues levied for the
organization's benefit and "either paid
to or expended on its behalf 0
3 Tha value of services or facilities
fumished by a gevernmental unit to the
organization without charge . 0
4  Total. Add lines 1 through 3 . 48,889,250 49,458,052 39,727,598 55,949,088 39,479,546| 233,503,534
§ The portion of total contributions by
each person  (other than a
governmental unit or  publicly
supporied organization} included on
line 1 that exceeds 2% of the amount
shown on line 11, column {f) . 21,760,202
6 Public support, Subtract line 5 from line 4, 211,743,332
Section 8. Total Support
Calendar year (or fiscal year beginning in) » | {a) 2008 (b) 2008 (c) 2010 {d) 2011 {e) 2012 {f) Total
7  Amounts from line 4 48,889,250 49,458,052 39,727,588 55,949,088 39,479,546| 233,503,534
8 Gross income from interest, dundends
payments received on securities loans,
rents, royalties and income from similar
sources o e . .o 11,925,294 9,374,530 9,255,259 12,425,364 9,994,902 62,975,349
9 Net income from unrelated busmess
activities, whether or not the business
is regularly carriedon . . . . . 0 0 [V} 0 0 0
10  Other income. Do not include gain or
loss from the sale of capital assets
(ExplaininPart V). . . . . . 0 0 0 0 0
11 Total support. Add lines 7 through 10 286,478,883
12  Gross receipts from related activities, etc. (see instructions) . .o 12 | 1,271,033
13 First five years. If the Form 990 is for the organization's first, second, thlrd lourlh or ﬁﬂh lax year as a section 501{c)(3)
organization, check this box and stop here . . . R I I e e |
Section C. Computation of Public Support Percentage
14  Public support percentage for 2012 {line 6, column (f) divided by line 11, column (f)) . . . . 14 73.91 %
16  Public support percentage from 2011 Schedule A, Part Il, ling14 . . . 15 73.36 %
16a 33'72% support test—2012. If the organization did not check the box on Ime 13 and lnne 14 is 331/:4% or more, check this
box and stop here. The organization qualifies as a publicly supported organization . . . T
b 33%1% support test—2011. If the organization did not check a box on line 13 or 16a, and hns 15 is 333% or more,
check this box and stop here. The organization qualifies as a publicly supported organization . . . . . . . » [J
17a 10%-facts-and-circumstances test—2012. If the organization did not check a box on line 13, 18a, or 16b, and line 14 is

10% or more, and if the organization meets the “facts-and-circumstances” test, check this box and stop here. Explain in
Part 1V how the organizallon meets the “lacts-and-circumstances” test. The orgamzauon quallﬂes asa publlc!y supported
organization . . . . . Coe e e e N R

b 10%-facts-and-circumstances test-2011. If the orgamzauon did not check a box on line 13, 16a. 16b, or 17a. and line
15 is 10% or more, and if the organization meets the “facts-and-circumslances” test, check this box and stop here,
Explain in Part IV how the organlzaiion meets the “facts-and-circumstances” test. The organization qualifies as a publicly

supported organization . . . .3 on O A
18  Private foundation. if the organization did not check a box on Ilne 13 16a 16b 17a, or 17b check thls box and see
instructions I T . R L
Schedule A (Form 990 or 990-EZ) 2012
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Ine. - 237078461



Schedu!e A (Form 990 or 090-E2) 2012 Page 3
Support "Schedule for Organizations Described in Section 509({a)(2)
{Complete only if you checked the box on line 9 of Part { or if the organization falled to qualify under Part 1l
If the organization fails to qualify under the tests listed below, please complete Part IL.)
Section A. Public Support
Calendar year {(or fiscal year beginning in} » | {a) 2008 (b) 2009 {¢} 2010 {d) 2011 (e} 2012 {f} Total
1 Gifts, grants, contributions, and membership fees
received. (Do not include any *unusual grants.”)
2 Gross receipts from admissions, merchandise
sold or services performed, or facililies
furnished in any aclivity that is related to the
organization’s tax-exemp! purpose .
3 Gross receipts from activities thal are not an
unrelated trade or business under section 513

4 Tax vrevenues levied for the
organization's benefit and either paid
to or expended on its behalf

§ The value of services or facilities
furnished by a governmental unit to the
organization without charge .

6 Total. Add lines 1 through S .

7a Amounts included on lines 1, 2, and 3
received from disqualified persons

b Amounts included on lines 2 and 3
received from other than disqualified
persons that exceed the greater of $5,000
or 1% of the amount on line 13 for the year

¢ Addlines 7aand 7b .

8 Public support (Subtract line 7c from
lineﬁ).........
Section B. Total Support
Calendar year (or fiscal year beginning in} » | {a) 2008 (b) 2009 {c) 2010 {d) 2011 {e) 2012 {f) Total
8 Amounts from line 6 e
10a Gross income from interest, dividends,
payments received on securities lpans, rents,
royalties and income from similar sources .

b Unrelated business taxable income {less
section 511 taxes) from businesses
acquired after June 30, 1975 .

¢ Addlines 10a and 10b

11 Net income from unrelated busmess
activities not included in line 10b, whether
or not the business is regularly carried on

12  Other income. Do not include gain or
loss from the sale of capital assels
{Explain in Part V) .

13 Total support. (Add lines 9, 10c, 11

and12) . . . N
14 First five years. If lhe Form 890 is Ior the organlzatlon s first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check this box and stop here . . . PP - s ' F @ 7 . . B0
Section C. Computation of Public Support PercentaL
15  Public supporl percentage for 2012 (line 8, column (f) divided by line 13, column (f)) O %
16 Public support percentage from 2011 Schedule A, Part lll, line 15 . . . . . . . . . . 116 %
Saction D. Computation of investment Income > Percentage
17  Investmeni income percentage for 2012 (line 10c, column (f) divided by line 13, column (D) . . . | 17 %
18  Investment income percentage from 2011 Schedule A, Part ll}, tine 17 . . . 18 %

19a 33'n% support tests—2012, If the organization did not check the box on Iine 14, and Ime 15 is more than 33'2%, and line
17 is not more than 33'3%, check this box and stop here. The organization qualifies as a publicly supporied organization . ¥ [

b 3313% support tests—2011. If the organization did not check a box on line 14 or Ine 19a, and line 16 is more than 33'3%, and
line 18 is not more than 33%3%, check this box and stop here. The organizalion qualifies as a publicly supported organization » (]
20 Private foundation. If the organization did not check a box on line 14, 19a, or 18b, check this box and see instructions  » 0

Schedule A (Form 890 or 990-EZ) 2012
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Schedule B
(Form 990, 990-E2,

Schedule of Contributors OMB o, 1545 €0e?

or 890-PF) '

Department of the Treasury # Attach to Form 990, Form 890-EZ, or Form 890-PF, 2© 1 2
Internal Ravenue Service

Name of the organization Employer identification number

UNIVERSITY OF LOUISVILLE FOUNDATION, INC 23-7078461

Organization type {check one):

Filers of: Section:

Form 990 or 980-EZ 501 3 ) (enter number) organization
3 4947{a)(1) nonexempt charitable trust not treated as a private foundation
O 527 political organization

Form 990-PF I 501(c)(3) exempt private foundation
[] 4947(a)(1) nonexempt charitable triist treated as a private foundation

1 501(c){3) taxable private foundation

Check if your organization is covered by the General Rule or a Special Rule.

Note. Only a section 501(c){7), (8), or (10) organization can check boxes for both the General Rule and a Spacial Rule. See
instructions.

General Rule

O  For an organization filing Form 990, 990-€2, or 990-PF that received, during the year, $5,000 or more (in maney or
property) from any one contributor. Complete Parts | and Il.

Special Rules

For a section 501(c)(3) organization filing Form 990 or 980-EZ that met the 33'1% support test of the regulations
under sections 508(z)(1) and 170(6)(1)(A)(vi} and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2} 2% of the amount on {i) Form 990, Part VI, line Th, or (i) Form 990-EZ, line 1.
Complete Parts | and Il

O For a section 501(c)(7}, {8), or (10) organization filing Form 990 or 980-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary,
or educational purposes, or the prevention of cruelty to children or animals. Complete Parts 4, 11, and il

O For a section 501(c)(7), {8), or {10} erganization filing Form 930 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, charitable, etc., purposes, but these contributions did
not total to more than $1,000. If this box is checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc., purpose. Do not complete any of the parts unless the General Rule

applies to this organization because it recelved nonexclusively religious, charitable, etc., contributions of $5,000 or
moreduringtheyear.......‘................s‘v$

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 980-PF), but it must answer “No™ on Part IV, line 2 of its Form 990; or check the box on line H of its Form 380-EZ or on
Part I, line 2 of its Form 990-PF, to certify that it does not mest the filing requirements of Schedule B (Form 990, 990-EZ, or 930-PF).

For Paperwork Reduction Act Notice, see the Instructions tor Form 990, 890-EZ, or 990-PF.  Cat. No 30613X Schedule B8 (Form 990, 990-E2, or 980-PF) (2012)
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Schedulo B (Form 990, 830-EZ, or 990-PF) (2012}

Page 2

Name of organization

UNIVERSITY OF LOUISVILLE FOUNDATION, INC

Employer identification number

23-7078461

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

{a)
No.

{b)
Mame, address, and ZIP + 4

(o)
Total contributions

{d)
Type of contribution

5,422,259

Person (|
Payroll O
Nancash (]

(Comptlete Part I if there is
a noncash contribution.)

(a)
No.

{b}
Name, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

7,248,684

Person
Payroll 0
Noncash [

{Complete Part Il if there is
a noncash contribution.)

(a}
fio.

)
Mame, address, and ZIP + 4

(c)
Total contributions

{d)
Type of cantribution

4,735,456

Person
Payroll a
Noncash C

{Complete Part Il if there is
a noncash contribution )

{a)
Wo.

{b)
Name, address, and ZIP + 4

(c}
Total contributions

{d
Type of contribution

3,058,770

Person
Payroll [
Noncash O

{Complete Part Il if there is
a noncash contribution,)

{a)
No.

(o)
Name, address, and ZIP + 4

{c}
Total contributions

(d)
Type of contribution

2,756,526

Person
Payroll [l
Noncash d

{Complete Part Il i there is
a noncash contribution.}

{a)
No.

(b)
Name, address, and ZIP + 4

(c)
Totat contributions

{d)
Type of contribution

2,000,000

Person
Payrol! O
Noncash (J

{Complete Part 1l if there is
anoncash contribution.)

511512014 10:09:14 AM
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Schedule 8 {Form 990, 990-EZ, or 990-PF) (2012} Page @
Name of arganization Employer Identification number
UNIVERSITY OF LOUISVILLE FOUNDATION, INC 23-7078461

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

{a)
No.

{b)
Name, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

1,935,565

Person 7]
Payrall O
Noncash 0

{Complete Part Wl if there is
a noncash contribution.)

{a)
No.

(b)
Mame, address, and ZIP + 4

(c)
Total contributions

T}
Type of contribution

1,708,725

Person
Payroll O
Noncash O

{Complste Part Il if therg is
a noncash contribution.}

(a)
No.

{b)
Mame, address, and ZIP + 4

{c
Total contributions

(d)
Type of contribution

1,462,000

Person
Payrol O
Noncash O

(Complete Part It if there is
@ noncash contribution.)

{a)
No.

(b)
Name, address, and ZIP + 4

{c}
Toatal contributions

{d)
Type of contribution

10

130333,

Person
Payroll O
Noncash 0

{Complete Part Il if there is
a noncash contribution.)

(a)
No.

(b)
Name, address, and ZIP + 4

(e}
Total contributions

{d)
Type of contribution

11

1,085,185

Person
Payroll O
Noncash (|

(Complete Part Il if there is
a noncash contribution.)

(a)
No.

{b)
Name, address, and ZIP + 4

©
Total contributions

{d)
Type of contribution

1,010,000

Person
Payroll O
Noncash O

(Complete Part Il if there is
a noncash conltribution.}

5/15/2014 10:09:14 AM

Schedule @ (Form 990, 980-E2, or 390-FF) (2012)

2012 Return  University of Louisville Foundation,

Inc. - 237078461



Schadule B (Form 990, 990-E2Z, ar 990-PF} (2012)

Page 2

Name of organization

UNIVERSITY OF LOUISVILLE FOUNDATION, INC.

Employer identification number

23-7078461

IEZHH Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

{d)
Type of contribution

13

1,000,000

Person
Payroll a
Noncash a

(Compiete Part Il i there is
a noncash contribution.)

(a)
No.

{b)
Name, address, and ZIP + 4

{c)
Total contributions

{d)
Type of contribution

14

828,065

Person
Payroll a
Noncash O

(Complete Part [l if there is
a noncash contribution.}

(a)
No.

{b)
Narne, address, and ZIP + 4

()
Total contributions

{d)
Type of contribution

15

508,668

Person 2]
Payroll g
Noncash 0

(Complete Part I if there is
a noncash contribution.)

{a)
No.

(b}
idame, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

Person a
Payroll D
Noncash [J

(Compiste Part Il if there is
anoncash contribution.)

(a)
No.

{b)
Name, address, and ZIP + 4

(c)
Total contributions

Type of contribution

Person 0O
Payroll a
Noncash 0

{Complete Part Il if thers is
a noncash contribution.)

(a)
No.

(b)
Name, address, and ZIP + 4

{c}
Total contributions

{d)
Type of contribution

Person O
Payroli [}
Noncash [0

{Complete Part Il if thera is
a noncash contribution.)

6/15/2014 10:09:14 AM
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Schedule B (Form 990, 990-E2Z, or 990-PF} 2012)

Page 3

Name of organization

UNIVERSITY OF LOUISVILLE FOUNDATION, INC.

Employer identification number
23-7078461

IR Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

{a) Mo. ®) {c} @
;':rn Description of noncash property given ng (lﬁ;tﬁi‘m)” Date received
$
(a) No. (b) — I (e
g:r':‘l Description of noncash praoperty given lsee ‘;;:3;::::’ Date received
$ .
(a) No. (b) (l:} .
g:r':" Description of noncash property given Ff:e‘: (i:;fr:;:?;:;)e) Date received
$
{a) No. {b) . {c) et )
;?:' Description of noncash property given ;s” gﬁ;t?usct?;:;) Date received
$
{a) No. ®) {c) @
lir:r?l Description of noncash property given F?:;ﬁ::ﬁim)e) Date received
.
{a) No. ) p— {c) s (d
If":r;“l Description of noncash propenrty given P eg:;'er:d?;:sf) Date received
§

511412014 9:31:44 AM
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Schedule 8 (Form 990, 930-EZ, or 990-PF) (2012) Page 4

Name of organization Employer identification number
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23-7(78461
il  Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or {10} organizations

that total more than $1,000 for the year. Complete columns (a) through {e) and the following line entry.
For organizations completing Part lll, enter the total of exclusively religious, charitable, etc,,
contributions of $1,000 or less for the year. (Enter this Information once. See instructions.) » §

Use duplicate copies of Part Il if additional space is needed.

B

aj No.
g:ﬂml {b) Purpose of gift (c) Use of gift () Description of how gift is held
(e) Transfer of gift
Transferee's name, atdress, and ZIP + 4 Relationship of transferor to transferee
“@Ne. . .
;rom {b) Purpose of gift {c) Use of gift {d} Description of how gift is held
A .
{e} Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transieree
R NG, —
gorltn' {b) Purpose of gift {c) Use of gift {d) Description of how gift is held
]
(e} Transfer of gift
Transferee’'s name, address, and ZIP + 4 Relationship of transferor 1o transferae
{a) No.
gon‘i {b) Purpose of gift {c) Use of gift {d) Description of how gift is held
art
(e} Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

. Schedule B {Form 990, 990-EZ, or 990-PF) (2012)
51412014 9:31:44 AM 21 2012 Return  University of Loulsville Foundation,
Inc. - 237078461



SCHEDULEC Political Campaign and Lobbying Activities |__ome No. 1545-0047

(Form 990 or 880-EZ) 2@1 2

Open to Public
Inspection
If the organization answered “Yes,” to Form 990, Part IV, fine 3, or Form 990-E2, Part V, line 46 {Political Campalign Activities), then

= Section 501(c)(3) organizations: Complete Parts I-A and B. Do not complete Part I-C.

* Section 501(¢c) (other than section 501(c){3)) organizations; Complele Paris [-A and C below. Do not complete Part |-B.

o Seclion 527 organizations; Complete Part I-A only.
If the organization answered “Yes," 10 Form 990, Part IV, line 4, or Form 990-EZ, Part Vi, line 47 {Lobbying Activities), then

« Section 501(c)(3} organizations thal have filed Form 5768 {election under section 501(h)): Comnplete Parl ll-A. Do nol complete Part I-B.

« Section 501(c)(3) organizations that have NOT filed Form 5768 (election under seclion 501(h)): Complete Part II-B. Do not complete Part II-A.
If the organization answered *Yes,” ta Farm 990, Part IV, line 5 (Proxy Tax) or Form 990-EZ, Part V, line 35¢ (Proxy Tax), then

* Seclion 501;«:2;4) (6). or (6} organizations: Cornplete Part lil.
Name of organization yer identification number

UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23-7078464
IS~ Complete if the organization is exempt under section 501(c) or is a section 527 organization,
1 Provide a description of the organization’s direct and indirect political campaign activities in Part IV,

2 Politicalexpenditures . . . . . . . . . . . e e e e e e e e e .. B
3 Volunteerhours. . . . . . . . . . . . . . . .

For Organizations Exempt From Income Tax Under section 501{c) and sectlon 527

» Complete if the organization is described below. ¥ Attach to Form 990 or Form 990-E2Z.
Eﬁ?emu] né‘i:,!&ﬂ%l{&;?" » See saparate instructions.

EEHIE ™ Complete if the organization is exempt under section 501{c}(3).

1 Enter the amount of any excise tax incurred by the organization under section 4955 . . . . & $

2 Enter the amount of any excise tax incurred by organization managers under section4955 . . » $ e,
3 If the organization incurred a seclion 4955 tax, did it fils Form 4720 for thisyear? . . . . Uves D No
43 Wasacomectionmade? . . . . . . .« . e e 0 e e e e e e . Oyes [InNo

b If “Yes,"” describe in Part V.
Complete if the organization is exempt under section 501(c}, except section 501(c){3).
1 Enter the amount directly expended by the filing organization for section 527 exempt function

activities . . . Coe . A A
2  Enter the amouni of the flllng organlzalion S funds conlnbuled to other orgamzatlons for section

527 exempt funclion activities . . . N
3 Total exempt function expendatures Add lmes 1 and 2 Enter here and on Form 1120-POL,

line17b . . . , R T
4  Did the filing orgamzauon ﬂle Form 1120-POL for thls year? Coe P [:] Yes D No

§ Enter the names, addresses and employer identification number (EIN) of all sectuon 527 pol:tlcal organlzatlons to which the filing
organization made payments. For each organization listed, enter the amount paid from the filing organization’s funds. Also enter
the amount of political contributions received that were promptly and directly delivered to a separate political organization, such
as @ separate segregated fund or a political action committee {PAC). If additional space is needed, provide information in Part IV.

{a) Name {b) Address (c) EIN {d) Amount paid from {e) Amouni of political
filing organization’s conlributions recelved and
{unds. If none, enter »Q.. promptly and directly
1 delivered (o a separate
political organtzation. If
none, enler 0-.
(1) ...........
@
)
4}
()
(&)
For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 890-EZ, Cat No 500845 Scheduls € {Form 990 or $90-EZ) 2042
514712014 9:31:44 AM n 2012 Refurn Unlvarsity of Louisville Foundation,
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Schedula C {Form 930 or 930-E2) 2012

Page 2

section 501(h}).

1sdly  Complete if the organization is exempt under section 501(c)(3) and filed Form 5768 (election under

A Check » [Jif the filing organization belongs to an affiliated group (and list in Part IV each affiliated group member's
name, address, EIN, expenses, and share of excess lobbying expenditures).

B_Check = [ if the filing organization checked box A and “limited control” ‘provisions apply.

Limits on Lobbying Expenditures
{The term “expenditures” means amounts paid or incurred.)

(s) Fiting
organization's totals

{b} Alllliated
group totals

1a Total lobbying expenditures 1o influence public opinion (grass roots lobbying)
b Total lobbying expenditures to influence a legisiative body (direct Iobbylng)
¢ Total lobbying expenditures (add lines laand 1) . . . . . e e
d Other exempt purpose expenditures . . ., . c e
e Totat exempt purpose expenditures (add lines 1c and 1d) .
f Lobbying nontaxable amount. Enter the amount from the tollowing lable in both
columns.

If the amount on line 1e, column (a) or {b) is: | The lobbying nontaxable amount is:
Not over §500,000 20% of the amount on line 1e.

Over $500,000 but not over $1,000,000 $100,000 plus 15% of the excess over $500,000.
Over $1,000,000 but not over $1,500,000 $175,000 plus 10% of the excess over $1,000,000.
Qver $1,500,000 but not over $17,000,000 $225,000 plus 5% of the excess over $1,500,000,

Over $17,000,000 $1,000,000.

g Grassroots nontaxable amount (enter 26% of line 11)
h  Subtract line 1g from line 1a. If zero or less, enter -0-
i Subtract line 1f from line 1c. If zero or less, enter -0~

j I there is an amount other than zero on either line 1h or lme 1| dld the orgamzauon file Form 4720

reporling section 4911 tax for this year?

[JYes {JNo

4-Year Averaging Period Under Section 501{h}

{Some organizations that made a section 501(h} election do not have to complete all of the five

columns below. See the instructions for lines 2a through 2f on page 4.)

Lobbying Expenditures During 4-Year Averaging Period

Calendar year (or fiscal year {a) 2009 [b) 2010 (e} 2011
beginning in)

{d) 2012

(&) Totat

2a Lobbying nontaxable amount

b Lobbying ceiling amount
(150% of line 2a, column (e))

¢ Total lobbying expenditures

d Grassroots nontaxable amount

e Qrassroots ceiling amount
(150% of line 2d, column {e)}

f Grassroots lobbying expenditures

§/14/2014 9:31:44 AM 3

Sehedule C {Form 890 or 980-EZ) 2012
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smwme c (Form 990 or 990-E2) 2012 Page 3

Complete if the organization is exempt under section 501(c){3) and has NOT filed Form 5768
{election under section 501{h)}.

For each “Yes,” response to fines 1a through 1i befow, provide in Part IV a detailed fal ®)
description of the lobbying activity. Yes | No Amount
1 During the year, did the filing organization attempt to influsnce forsign, national, state or local
legistation, including any attempl to influence public opinion on a legislative matter or
referendum, through the use of:
a Volunteers? . . . RN : Y
b Paid staff or managemenl (include compensauon in expensas reported on Imes 1c lhrough 1|)? 4
¢ Media adverlisements? . . . . e e e v
d Mailings to members, legislators, or the publlc? v
e Publications, or published or broadcast statements? v
f Grants to other organizations for Iobbying purposes? . . . . .. v
g Direct contact with legislators, their staffs, government officials, oraleg;slatwe body? .o v 165,173
h Rallies, demonsirations, seminars, conventions, speeches, lectures, or any similar means? . v
i Other activities? . . . v
j Total. Add lines 1¢ through 1i 165,173
2a Did the activities in line 1 cause the orgamzation to be not deecnbed in sechon 501(c)(3)? v
b If “Yes,"” enter the amount of any lax incurred under section 4912 . . . . .
¢ If “Yes,” enter the amount of any tax incurred by organization managers under sectlon 4912
d lf the filing organization incurred & section 4912 tax, did it file Form 4720 for this year?
Complete if the organization is exempt under section 501(c)({4), section 501 {c}(5}, or section
501{(c)(6).
Yes | No
1 Were substantially all (30% or more) dues received nondeductible by members? . . . . . . .. . 1
2  Did the organization make only in-house lobbying expenditures of $2,000 orless? . . . . . . . . . 2
‘3 Did the organization agree to carry over Iobbying and political expenditures from the prior year? . . . 3

{l{E:Y Complete if the organization is exempt under section 501(c)(4), section 501(c){S), or section
501{c)(6) and if either {a) BOTH Part lli-A, lines 1 and 2, are answered “io,” OR (b) Part lll-A, line 3, is
answered “Yes.”
1  Dues, assessments and similar amounts from members . . 1
2  Section 162{e) nondeduclible lobbying and political expendllures (do not mclude amounts of
political expenses for which the section 527(f) tax was paid).

@ Currentyear . . . . . . . . . e e e e e e e e e e e e e e e 2a
b Camryoverfromlastyear . . . . . . . . . . . o s . e e e e e e e e 2h
¢ Total . . . > 2c
3 Aggregate amounl reported in section 6033(9)(1)£A) nohces of nondeducnble sectvon 162(e) dues . 3

4 If notices were sent and the amount on line 2¢ exceeds the amount on line 3, what portion of the
excess does the arganizatian agree 1o carryover to the reasonable estimate of nondeductible lobbying
and political expenditure next year? . . . e e e e e e 4
S5 Taxable amount of lobbying and political expendllures (see |ns1ruct|ons) B 5
Supplemental Information
Complele this part 1o provide the descriptions required for Part I-A, line 1; Part I-B, line 4; Part I-G, line §; Parl li-A (affiliated group
list); Part II-A, line 2; and Part -8, line 1. Also, complete this part for any additional information.

SEE NEXT PAGE

.................. T T o P e e e S LS

..............................................................................

Schedule C (Form 990 or 890-E2) 2012

5{14/2014 9:31:44 AM 24 2012 Return  Unlversity of Loulsville Foundation,
Inc. - 237078461



Supplemental Information Complete this part to provide lhe descriptions required for Part I-A,

line 1; Part I-B, line 4; Parl I-C, line 5; and Parl {I-B, line 1i. Also, complete this part for any
__additional information.

Return Referance Identifier Explanation
SCHEDULE C, gg_&;'FRmETSION OF THE | THE ORGANIZATION INCURRED EXPENSES RELATING TO MEETING WITH LEGISLATORS,
PART II-B, LINE 1 Ll

ACTMITIES unes | POLICY MAKERS, AND LEGISLATIVE STAFF. THESE CONTACTS ENTAILED EMPLOYING THE

1A THROUGH 11 SERVICES OF OUTSIDE LOBBYISTS AS WELL AS USING INTERNAL STAFF TO PREPARE TALKING
POINTS AND OTHER COMMUNICATIONS TO LEGISLATORS AND POLICY MAKERS AS WELL AS

ENLISTING PUBLIC SUPFORT FOR THE UNIVERSITY'S POSITION ON ISSUES

511412014 8:31:44 AM 28 2042 Return  Universily of Laulsvllle Foundation,
Inc. - 2370784614



SCHEDULE D | omBNo. 1545-0047

(Form 990) Supplemental Financiai Statements 2012
 Complete if the organization answered “Yes," to Form 980, 0 ey
Part IV, Une 6, 7, 8, 9, 10, 11a, 11b, 11c, 114, 11e, 111, 128, or 12b. pen to Public
Depariment of the T » U, T10 o 118, THL, 045, :
h’;';’,’:‘.a, Re.,:,::eéem“"’ » Attach to Form 990. » See separatle instructions. Inspection
Name of the organization ployer Identilcation number
UNIVERSITY OF LOUISVILLE FOUNDATION, ING 23-7078461

Orpanizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the
organization answered “Yes” to Form 990, Part IV, line 6.

{a) Donor advised funds {b) Funds and other accounts

1 Total number at end of year .
2  Aggregate confributions o (during year)
3 Aggregate grants from (during year)
4  Aggregale value at end of year .
8 Did the organization inform all donors and donor advisors in writing thal the assets held in donor advised

funds are the organization’s properly, subject to the organization's exclusive legalcontrol? . . . . . . [J Yes [0 No
6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used

only for charitable purposes and net for the benefit of the donor or donor advisor, or for any other purpose
confemng imperrmssrble private benefit? . . . . O Yes [J No
Conservation Easements. Complete if the orgamzahon snswered "Yes™ 1o Form 990, Pari 1V, ine 7.
1 Purpose(s) of conservation easements held by the organization (check all that apply).
[0 Preservation of land for public use (e.g., recreation or education) [ Preservatian of an historically imporiant land area
O Protection of natural habitat O Preservation of a certified historic structure
[0 Preservation of open space

2 Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation
easement on the last day of the tax year.

Held at the End of the Tax Year
a Total number of conservationeasements . . . . . . . . . . . . . « . . . |2a
b Total acreage restricted by conservation easements . A 2b
¢ Number of conservation easements on a certified historic structure included in (a) N ]
d Number of conservation easements included in (¢} acquired after 8/17/06. and not on a
historic struciure listed in the National Register . . . 2d
3  Number of conservation easements modified, transferred, released extmguashed or lermmated by the organization during the
tax year »

4  Number of states where property subject to conservation easement is located ¥

T

5 Does the organization have a written policy regarding the periodic monitoring, lnspecnon. handlmg of

violations, and enforcement of the conservation easementsithotds? . . . . . . . .« « OvYesO No
6 Stafl and volunteer hours devoted to manitoring, inspecting, and enforcing conservation easements during the year

|
7 Amount of expenses incurred in monitoring, inspacting, and enforcing conservation easements during the year

>$
8 Does each conservation easement reported on line 2(d) above sahsfy the requirements of section 170(h){4}B)

() and section 170} 4)B)i@? . . . . . . 8 . . 0. . g s « v« o+ O Yes O No

9 In Part Xlil, describe how the organization reports conservaibon easements in its revenue and expense statement, and
balance sheet, and include, if applicable, the text of the footnote to the organization's financial statements that describes the
organization's accounting for conservation easements.

I Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.
Complete if the organization answered “Yes" to Form 990, Part IV, line 8.

1a {f the organization elecled, as permitted under SFAS 116 (ASC 958}, not to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide, in Part XIll, the text of the footnote to its financial statements that describes these tems.

b If the organization elected, as permitied under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet
works of art, historical ireasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide the following amounts relating o these items:

() Revenues included in Form 990, Part Vil line1 . . . . . . . . . . . . . . . . P $ 84,775
{ii) Assets included in Form 990, Part X . . . N 2,116,923

2 | the organization received or heid works of an h|s10ncal treasures. or other sirmlar asseis for financial gain, provide the
following amounts required 10 be reported under SFAS 116 (ASC 958) relating to these items:

a Revenues included in Form 980, Part VIll, line 1 e e e e e e e = $
b_ Assets included in Form990, Part X . . . . . PP o
For Paperwork Reduction Act Notice, see the Instructions for Form 990 Cat No. 522830 Schedule D {Form 990) 2012
511412014 9:31:44 AM 26 2012 Return  University of Louisville Foundation,
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Schedule D (Form 990) 2012 Page 2
[ Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

"3 Usir Using the organization’s acquisition, accession, and other records, check any of the following that are a significant use of its
collection items (check all that apply):
a Public exhibition d [J Loan or exchange programs
b Scholarly research e [J Other

rann sesssssavmas BLLvRTOn

¢ [ Preservation for future generations

4  Provide a description of the organization’s collections and explain how they further the organization's exempl purpose in Pan
X,

5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar
assets to be sold to raise funds rather than to be maintained as part of the organization's collection? . . [ Yes No

Escrow and Custodial Arrangements. Gomplete If the organization answered “Yes” to Form 990, Part IV,
line 9, or reported an amount on Form 980, Part X, line 21.

1a Is the organization an agent, lrustee, custodian or other intermediary for coniributions or olher assets not
included on Form €90, Part X? . [J Yes [ No
b If “Yes,” explain the arrangement in Part XNl and complete the iollowmg table
Amount
¢ Beginning balance . e 1c
d Additionsduringtheyear . . . . . . . . . .« . . . 1d
e Distributions during the year 1e
{f Ending balance . it
2a Did the organization mclude an amount on Form 990 Part X hne 217 Yes [] No
b _If “Yes,” explain the amangement in Part XIll. Check here if the explanation has been _provided in| Parl . . . 73]
Endowment Funds. Complete if the organization answered "Yes” to Form 980, Part IV, line 10,
{8) Current year {b) Prior year {c} Two years back | (d) Three years back | (e} Four years back
-1a Beginning of year balance . 602.465,984 739,226,249 644,498,300 599,240,855 741,052,668
b Contributions 14,975,035 12,102,614 13,677,690 7,657,597 8,982,106
¢ Net investment eamings, gams. and
losses . e 67,557,303 -22,742,518 70,964,906 78,595,177 -116.223,892
d Grants or scholarshups 7,966,865 6,729,819 6,222,265 6,179,520 § 075,646
e Other expenditures for facimies and
programs . . . B 23,280,375 21,996,263 -21,353,653 27,742 512 22,767,748
f Administrative expenses . 9,218,992 7,394,299 5,046,045 7,073,297 5,726,633
g End of year batance 734,532.070 692,465,964 739,226,249 644,498,300 599,240,855
2  Provide the estimated percenlage of the current year end balance (line 1g, column (a)) held as:
a Board designated or quasi-endowment »  24.35%
b Permanentendowment ¥ = 74.74%
¢ Temporarily restricted endowment » 0.91%
The percentages in lines 2a, 2b, and 2¢ should equal 100%.
3a Are there endowment funds not in the possession of the organization that are held and administered for the
organization by: Yes | No
(i) unrelaled organizations . e e e e daf))| v
lii} related organizations . . . . .. . 3a(ii) v
b i “Yes” to 3a(ii), are the related organlzallons lnsted as requlred on Schedule Ft? . 3b |
4  Describe in Part Xl the intended uses of the organization's endowment funds.

Lard, Buridings, and Equipment. See Form 990, Part X, fine 10,

Description of property {8) Cost orother basis | (b) Cost ar other basis {c) Accumulated {d} Book value
(investment) {other) depreciation

18 tand . . ., . . . 41,872,584 41,872,584
b Buildings . . . . . 31,964,249 6,380,546 25,583,703
¢ Leasehold improvements 0
d Equipment . 15,773,122 9,476,844 6,297,278
Other . . . 41,852,442 5,461,697 36,390,745
otal. Add lines 1a through 1e (Column @ must equal Form 990, Part X, column {B), fine 10(c).) . B 110,144,310
Schedule D {(Form 590) 2012
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Schedule D (Form 890) 2012 Page 3
IEET Investments—Other Securities. See Form 990, Part X, line 12.
(a) Description of security or category {b) Book value (¢) Method of valuation:

{including name of security)

Cost or end-of-year markel value

(1) Financial derivatives . . . . . .

{2) Closely-held equity interests .

(3) Other
(A} MARKETABLE ALTERNATIVES 143,907,273| END OF YEAR MARKET VALUE
{B) INVESTMENT IN PARTNERSHIPS 415,715,968 END OF YEAR MARKET VALUE
{C} MISCELLANEOUS INVESTMENTS 1,474,484 COST
{0) EQUITY METHOD INVESTMENTS 5,481,181|END OF YEAR MARKET VALUE
(E)
{F)

equat Form 990, Part X, col. (B} fine 12) > 566,578,906

Investments —Program Related. See Form 990, Part X, line 13,

{a) Description of invesiment type (b} Book vake

{c) Method of valuation:
Cost or end-of-year market value

(L]

g v]

@)

{4)

8)

{6)

4]

8

8)

(19

Total. {Column (b} must equal Form 990, Part X, col. (B} fine 13} ™

Other Assets, See Form 990, Part X, line 15,

{«) Description , {b) Book value

(1) OTHER ASSETS 630,588
_(2) FUNDS HELD BY OTHERS 46,749,000
3 INTERCOMPANY RECEIVABLES 12,945,497

4

6}

(6)

7

8

(@
(0)
Total. (Column (b) must equal Form 990, Part X, col. (B} line 15,) . . . 60,325,085

IZFiB@ Other Liabilities. See Form 990, Part X, line 25.

1. {) Description of liability 1b) Book valus
{1) Federal income taxes
{2} DUE TO UNIVERSITY OF LOUISVILLE 11,631,888
{3) DEPOSITS 31675
(4} ANNUITIES AND TRUSTS PAYABLE 4,898,731
{5) DEFERRED COMPENSATION 6,703,213
{6) OTHER LONG-TERM LIABILITIES 1,296,080
]
8)
()
(10)
{11)
Total. {Column (b} must equal Form 990, Part X, col. {8, hne 25.) ¥ 24,561,587
2, FIN 48 (ASC 740) Footnote. In Part XIlI, provide the fext of the footnote to the organization's financial siatements that reports the organization's
liability for uncertain tax positions under FIN 48 (ASC 740). Check here if the fext of the footnote has been provided inPart XIlt. . . , .
Schedule D (Form 990) 2012
51412014 9:31:44 AR 28 2012 Return  University of Loulsviile Foundation,

Inc. - 237078484



Schedule D (Form 950} 2012 Page 4
SEBdl Reconciliation of Revenue per Audited Financial Statements With Revenue per Return

1  Total revenue, gains, and other support per audited financial statements . . . . . . . . . 1
2 Amounts included on line 1 but not on Form 990, Part VIll, line 12:

a Netunrealized gains oninvestments . . . . . . . . . . . . |2a&

b Donated services anduse of facilities . . . . . . . . . . . |&b

¢ Recoveriesof prioryeargrants . . . . . . . . . . . . . . | 2c

d Other (DescribeinPart XMt). . . . . . . . . . . . - . . |2d

e Addlines2athrough2d . . . . . . . . . . . . . . . . o e e . |2
3 Subtractline 2e fromlined1 . . . . . ' T I
4  Amounts included on Form 990, Part Vl|| Ilna 12. but not on llne 1

a Investment expenses not included on Form 990, Part Vill, line7b . . | 4a

b Other (DescribeinPart XN} . . . . . . . . . . . . . . . |4b

c Addlines4aand4b . . . e K

Total revenue. Add lines 3 and 4c. {Thts must equai Fonn 990 Par!l lme 12 ) .. 5
m Reconciliation of Expenses per Audited Financial Statements With Expenses per Return

1 Total expenses and losses per audited financial statements . . . . . . . . . 1
2  Amounts included on line 1 bui not on Form 990, Part IX, line 25:

a Donaledservicesanduseoffacilites . . . . . . . . . . . | 2a

b Prioryearadjustments . . . . . . . . . . . . . . . . | 2b

¢ Otherlosses . . . O -1

d Other (Describe in Part Xlll) OO I - |

e Addlines2athrough2d . . . . . . . . . .+ v« o v e e e e e e e e . . |2
3 Subtractline 2e fromline1 . . . B s e e e e e 3
4  Amounts included on Form 990, Part IX lme 25 but no: on Ime 1.

a Investment expenses not included on Form 990, Part Vill, line7b . . | 43

b Other(DescribeinPartXil). . . . . . . . . . . . . . . |L4b

¢ Addlinesd4aand4b . . . N
§ Tolal expenses. Add lines 3 and 4c. (Th:s must equal Fomr 990 Paru lme 18 ) 5

2] Supplemental Information
Complete this part to provide the descriptions required for Part I, lines 3, 5, and 9; Part ll, lines 1a and 4; Pant IV, lines 1b and 2b;
Part V, line 4:; Part X, line 2; Part X!, lines 2d and 4b: and Part XII, lines 2d and 4b. Also complete this part to provide any additional
information.

SEE NEXT PAGE
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m Supplemental Information Complete this part lo provide the descriptions required for Part Il lines
3, 5, and 9; Part Il1, lines 1a and 4; Part IV, lines 1b and 2b; Parl V, line 4; Part X, line 2; Part X|,
lines 2d and 4b; and Part XII, lines 2d and 4b. Also complete this part to provide any additional

information.

Return Referance

dentifler

Explanation

SCHEDULE D,
PART IIl, LINE 4

COLLECTIONS QF ART
= DESCRIPTION OF
COLLECTIONS

HISTORICAL COLLECTIONS INCLUDE RARE MATERIALS, SCULPTURES AND OTHER PIECES OF
ART AND RARE BOOKS.

SCHEDULE D,
PART IV, LINE 2B

EXPLANATION OF
ESCROW AGREEMENT

THE ORGANIZATION IS THE CUSTODIAN OF FUNDS OWNED BY THE UNIVERSITY OF LOUISVILLE
ATHLETICS ASSOCIATION (THE ASSOCIATION). THE ASSOCIATION IS A SEPARATE
CORPORATION ORGANIZED FOR THE PURPOSE OF PROMOTING THE INTERCOLLEGIATE
ATHLETIC ACTIVITIES OF THE UNIVERSITY OF LOUISVILLE. THE ORGANIZATION SERVES IN AN
AGENCY CAPACITY AND INVESTS FUNDS ON BEHALF OF THE ASSOCIATION BASED ON A
FORMAL TRUST AGREEMENT. AS OF JUNE 30, 2013, THE ORGANIZATION HELD
APPROXIMATELY $32.7 MILLION FOR THE ASSOCIATION'S INVESTMENT PURPOSES.

DURING THE YEAR ENDED JUNE 30, 2005, THE ORGANIZATION ENTERED INTO AN AGREEMENT
WITH JEWISH HOSPITAL & ST. MARY'S HEALTHCARE, INC. (JEWISH HOSPITAL) WHEREBY THE
ORGANIZATION 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 HEALTHCARE SERVICES. AS OF JUNE 30, 2013, THE ORGANIZATION HELD
APPROXIMATELY $9.7 MILLION FOR JEWISH HOSPITAL'S INVESTMENT PURPOSES.

DURING THE YEAR ENDED JUNE 30, 2011, THE ORGANIZATION WAS THE RECIFIENT OF
ENDOWED FUNDS, THE INCOME OF WHICH SHALL BE USED IN SUPPORT OF THE LOUISVILLE
ORCHESTRA. AS OF JUNE 30, 2013, THE ORGANIZATION HELD APPROXIMATELY $0.2 MILLION
FOR THE BENEFIT OF THE LOUISVILLE ORCHESTRA.

THE ORGANIZATION, ACTING IN AN AGENT CAPACITY, DOES NOT REFLECT EARNINGS ON
INVESTMENTS HELD IN TRUST FOR OTHERS IN ITS REVENUES AS THESE EARNINGS ARE
DISTRIBUTED TO THE OWNERS OF THE FUNDS

SCHEDULE D,
PART V, LINE 4

INTENDED USES OF
ENDOWMENT FUNDS

THE INTENDED USE OF THE UNIVERSITY OF LOUISVILLE FOUNDATION INC'S ENDOWMENTS
FALL INTO 8 CATEGORIES: INSTRUCTION, RESEARCH, PUBLIC SERVICE, ACADEMIC SUPFORT,
STUDENT SERVICES, INSTITUTIONAL SUPPORT, MAINTENANCE AND OPERATION OF PHYSICAL
PLANT, AND STUDENT FINANCIAL AlD.

THE GREATEST AMOUNT OF FUNDS PROVIDED FOR SPENDING ARE FOR RESEARCH AND
STUDENT FINANCIAL AID.

SCHEDULE D,
PART X, LINE 2

FIN 48 ({ASC 740)
FOOTNOTE

THE FOUNDATION IS SUBJECT TO FEDERAL INCOME TAX ON ANY UNRELATED BUSINESS
TAXABLE INCOME,

THE FOUNDATION FILES TAX RETURNS IN THE US FEDERAL JURISDICTION WITH A FEW
EXCEPTIONS, THE FOUNDATION IS NO LONGER SUBJECT TO U.S FEDERAL EXAMINATION BY
TAX AUTHORITIES PRIOR TO FISCAL YEAR 2010

511412014 9:31:44 AM

k4] 2012 Retumn  University of Louisville Foundation,
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SCHEDULE F Statement of Activities Outside the United States | OMBNe-1ses-0n7

Form

{ e 3 Complete if the :rganlzaﬂon abnswered "Yes" to Form 9290, 2@ 1 2
Qepartment of the Treasury » Attach to Fot::s': n:-::ee' :;3::: instructions, Opes tc! Pl
Internal Revenue Senvice ' Inspection
Name of the organization Employer identification number
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23-7078461
IEE@l~ General Information on Activities Oulside the United States. Complele if the organization answered "Yes" to

Form 990, Part IV, line 14b. .
1 For grantmakers. Does the organization maintain records to substantiate the amount of ils grants and other
assistance, the grantees’ eligibility tor the grants or assistance, and the selection criteria used io award the
grants or assistance? . . . . . . . e e e e e e e e OvYes [CINo

2 For grantmakers, Describe in Part V the organization's procedures for moniloring the use of its grants and other
assistance outside the United States.

3  Activities per Region. (The following Part 1, line 3 table can be duplicated if additional space is needed.}

{a) Region {b) Number of | {c} Number of {d) Activities conducted in (&) I activity listed in {d) is () Total
offices in the employees, region (by type) (e.g., a program service, expendilures for
region agents, and fundraising, program services, describe specilic type of and investments
independent investmenis, servucef s) in region in region
coniraclors grants ta recipients
in reglon located in the region)
~= CENTRAL AMERICA AND THE INVESTMENTS
(1) CARIBBEAN o 0 138,657,030
(INCTUDING NVESTMENTS
) ICELAND AND GREENLAND) 0 o 477,601
{3
{4)
(5)
(6)
{7)
@
9
{10)
{11)
(12)
{13)
(14
(15)
{16}
{17)
3a Subsotal . . . . . 0 0 139,134,631
b Total from conllnuauon
sheetstoPartl . . . . o 0 0
¢ Totals (add lines 3a and 3b) 0 0 139,134,631
For Paperwork Reduction Act Notlce, see the Instructions for Form 990. Cat. No. 50082W Schedule F (Form 990) 2012
5/14/2014 9:21:44 AR 3t ’ 2012 Return  University of Loulsvilie Foundation,

Inc. « 2370784614



$Sehedule F (Form 890} 2012 _ _ ~ Page 2
IEElll  Grants and Other Assistance to Organizations or Entities Outside the United States. Complete if ihe organization answered “Yes" to Form 990,
Part IV, line 15, for any recipient who received more than $5,000. Part i can be duplicated if additional space is needed.

1 (a) Name of {6} IRS code (¢] Region {d) Purpose of {8} Amaunt of {1} Manner of ta} Amount of {h) Deseription {) Method of

izt aluation
organization A pl e — cash v ) ‘ \:”k
s;?al:;mE)N 9 ¢ disbursement assistanca of non-cash assistance , FMV,

raisal,
apop(har}

()
2)
3)

4)

§9)

6)

]

8)

9)

{10}

1)

i12)

13)

i14)

(15)

[16)

2  Enter total number of recipient arganizations listed above that are recognized as charities by the foreign country, recagnized as lax-exempt
by the IRS, or for which the grantee or counsel has provided a section 501(c)(3) equivalencyletter . . , . . . . . . . . . ¥»

3 Enter total number of other organizationsorentities . . . . . . . . . . . . . . . . . .. .. ..., .. W

Scheduls F {Form 6§80} 2012
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Schedule F (Form 990) 2012 " Page 3
W Grants and Other Assistance to Individuals Outside the United States. Complete if the organization answered “Yes” to Form 990, Part IV, line 16.
Part IIl can be duplicated if additional space is needed.

(1) Method of

(a) Type of grant o assistance {b) Region (¢) Number of {d) Amount of {e} Manner of % Amount of {0} Description | Me agﬂ‘v

recipiants cash grant cash non-cash N
ciRats grai disbursement assistance ol non-cash assistance

appraisal,”
%'l)her)

NORTH AMERICA (CANADA
& MEX(CO ONLY)

{1) GRAWEMEYER AWARDS 1 20,000 WIRE TRANSFER

EUROPE (INCLUDING ICELAND
AND GREENLAND)
{2) GRAWEMEYER AWARDS 4 100,000| WIRE TRANSFER

EAST ASIA AND THE -
(3) GRAWEMEYER AWARDS PACIFIC 1 40,000| WIRE TRANSFER

(8)
{5)
(6)
U]
(8)

)

{19

11

(12)

13)

(14

s

{16)

{17

18)

Schedule F (Form 990) 2012
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Schedule F (Form §90) 2012 Page 4
]Fuﬂ‘l Foreign Forms

1 Was the organization a U.S. transferor of property to a foreign corporation during the tax year? if “Yes,”
the organization may be required to file Form 926, Retum by a U.S. Transferor of Prapen'y toa Fore:gn
Corporation (see Instructions for Form 926) . . . . . . I . @ ves O wne

2 Did the organization have an interest in a foreign trust during the tax year? If “Yes,” the organization
may be required to file Form 3520, Annual Retum to Report Transactions with Foreign Trusts and
Receipt of Certain Foreign Gifts, and/or Form 3520-A, Annual Information Retum of Foreign Trust With a
U.S. Owner (see Instructions for Forms 3520and 3520-4) . . . . . . . . . . . . . . . [ Yes No

3 Did the organization have an ownership interest in a foreign corporation during the tax year? if "Yes,”
the organization may be required to file Form 5471, Information Return of U.S. Persons With Respect To
Certain Foreign Corporations. (see Instructions forForm8471) . . . . . . . . . . . . ] vYes O no

4 Was the organization a direct or indirect shareholder of a passive foreign investment company or a
qualified electing fund during the tax year? !f “Yes, " the organization may be required to file Form 8621,
Information Return by a Shareholder of a Passive Foreign Investment Company or Qualified Electing
Fund. (see Instructions for Form 8621) . . . . . . . . . . . . . . . . . L. 7] ves [ o

§ Did the arganization have an ownership interest in a foreign partnership during the tax year? /f “Yes,"”
the organization may be required io file Form 8865, Returm of U.S. Persons With Respect To Certain
Foreign Partnerships. (see Instructions for Form 8865) . . . . . . . . . - [ ves O no

6 Did the arganization have any operations in or related to any boycotting countries during the tax year? if
“Yes," the organization may be required to file Form 5713, International Boyco!t Report (see Instructions
forForm5713) . . . . . . . . . . . oo e e e e e e e e e e O ves @ no

Schedule F (Form 980) 2012
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SCHEDULE G Supplemental Information Regarding | _omeno 1545-0047

(Form 990 or 980-E2) undraising or Gaming Activitles

Complete if the orgunization answered "Yes™ to Form 890, Part IV, Bnes 17, 18, or 19, or if the
Depanment of the Treasury crganization entered more than $15,000 on Form 990-E2, line 6a, ~ Open to Public
Internal Revenue Service B Attach to Form 890 or Form 980-EZ, » Soe separate Instructions. _ ction
Name of the organizalion Employer Identification number
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23.7078461

Fundraising Activities. Compiete if the organization answered “Yes” to Form 990, Part IV, line 17,
Form 990-EZ filers are not required to complete this part.
1 Indicate whether the organization raised funds through any of the following activities. Check all that apply.

a [J Mait solicitations e [J Solicitation of non-government grants

b O Internet and email solicitations f [0 Solicitation of government granis

¢ [ Phone solicitations g (J Speclal fundraising events

d¢ [ In-person solicitations

2a Did the organization have a writlen or aral agreement with any individual (including officers, directors, trustees

or key employses listed in Form 990, Part Vi) or entity in connection with professional fundraising services? [ Yes [ No

b If “Yes,” list the ten highest paid individuals or entities (fundraisers) pursuant {0 agreements under which the fundraiser is to be
compensated at least $5,000 by the organization.

. {v) Amount paid to 1 Arrount pald
(% Name and address of individual ) {ilh Did fundraiser have | 1 Groes raceipts or retained by} {vi) Amount paid 10
or entity (fundraiser) 1) Activity c“‘éﬂ,&;ﬁ:ﬁgg’ of from activity fundraiser li'sled in ‘w:’i::ﬁeﬁy)

col. {i

Yes No

10

0 0 0

L1 | P T S N T T R
3  List all states in which the organization is registered or licensed 1o solicit contributions or has been notified it is exempt from
registration or licensing.

B T L T T T T L LT TP T T S Y Z T <o ECCLYT

sunw B e LYY TP T ORI - renw ciwe 5 -

R — T RS 8 W a0 § R e * ewurn il 50 TR D e T T B b o

- T LT A ET T T RPN TS . amas B rrervaan

B e - N et 2 - PEES

Paperwork Reduction Act Nolics, see the | 1 for Form 980 or 990-EZ. Cat No 50083 Schedule G (Form 990 or 990-E2) 2012
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Schedute G (Form 990 or 990-E2) 2012 Page 2

iERE  Fundraising Events. Complete if the organization answered “Yes" to Form 980, Part IV, line 18, or reported more
than $15,000 of fundraising event contributions and gross income on Form 890-EZ, lines 1 and 6b, List events with
gross receipts greater than $5,000.

{a} Event #1 - {b) Event #2 {c) Other evenis
JULEP BALL HATS FOR HOPE (adaor o) eough
(event type} {event type) i {total i-meery )
Q
2
S| 1 Grossreceipts . . . . 587,086 97.736 684,822
Q
o
2 Less: Conlributions . . 263,683 52,887 316,570
3 Gross income (line 1 minus
ine2 . . . . . . . 323,403 44,849 0 368,252
. . 0
4 Cash prizes .
§ Noncashprizes . . . 1,408 1,409
1]
g 6 Renlfacilitycosts . . . 13,400 2,623 16,023
[
a
@] 7 Foodandbeverages . . 154,754 26,434 181,188
B
-5 8 Entertainment . . . . 197,540 197,540
9  Ofther direct expenses 165,535 2,263 167,798
10  Direct expense summary. Add lines 4 through Qincolumn() . . . . . . . . . . *» | 563,958 )
11  Net income summary. Combine line 3, column (d), and line 10 . . . » -195,706
B e ———————
EGEIE  Gaming. Compiete if the organization answered “Yes" to Form 990 Part IV Ime 19 or reported more
than $15,000 on Form 990-EZ, line 6a.
. {b} Pull tabsfinstant . (d} Total gaming (add
§ {a) Bingo binga/progressive bingo {c) Other gaming cet. (@) through co’. (e))
[
&
1 (Gross revenue .
g1 2@ Cashprizes .
g
1% 3 Noncash prizes
8| 4 Rentacility costs .
5
5 Other direct expenses
D Yes ------------ % D Yes sosscrsnesan % D Yes PEME SR %
6 Volunteerlabor. . . . |L[J No ) ne 0O Wo
7 Direct expense summary. Add lines 2 throvghSincolumn (@ . . . . . . . . . . &= | )
8 Net gaming income summary. Combine line 1, columnd,andline7 . . . . . . . . ¥

9  Enter the state(s} in which the organization aperates gaming activities:
a Is the organization licensed 1o operale gaming activities in each of these states? . . . . . . . . . [ Yes ] No
b If “No,"” explain:

...... e UV E R BE NN me f ma e SRS R RS m by S

B e L L L T AP

10a Were any of the orgamzahon s gaming licenses revoked, suspended or terminated dunng ‘the tax year? o O Yes [1 No
b 1f “Yes,” explain:

arevesEaessuasbmas

A S B LRI YT T LT U PPN R

Schedule G {Farm 980 or 990-EZ) 2012

5/1412014 9:31:44 AM 35 2042 Return  University of Louisvlile Foundation,
In¢. - 237078461



Schedule G (Form 990 or §90-E2) 2012 Page 3
11 Does the organization operate gaming activities with nonmembers? . . . . . . [DOVYes(d No
12 Is the organization a grantor, beneficiary or trustee of a trust or a member of a pannershup or other entity

formed to administer charitablegaming? . . . . . . . . . . . . . .. . . . . .. (OvYes[]No
13  Indicate the percentage of gaming activity operated in:
a Theorganization’sfacility . . . . . . . . . . . . . . . . . . o . . . . . |13 %
b An ogutside facility . . 13b %
14  Enter the name and address of the person who prepares the organtzauon s gammglspecual evenls books and
records:

Name =

Address -

seasm e s ma s b

15a Does the organization have a coniract with a third pany from whom the organization receives garning
revenue? . . . . . . . . . . 0. B R 2T A T
b If “Yes,” enter the amount of gaming revenue received by the organization® § and the
amount of gaming revenue relained by the third party» §
c I “Yes,” enter name and address of the third panty:

....................

Name ¥

e

Address b~

16  Gaming manager information:

Name &

Gaming manager compensation»  §

Description of services provided &

[ Directov/officer [JEmployee Oindependent contractor

17  Mandatory distributions:
a Is the organization required under state law to make charitable distributions from the gaming proceeds to
retain the state gaming license? . . . . v+« [Oves O No
b Enter the amount of distributions required under state law to be dlsmbuted to other axempt organlzatlons or
spent in the organization's own exempt activities during the tax year »  §

Supplemental Information. Complete this part to provide the explanations required by Part i, line 2b,
columns (iii) and (v). and Part Ill, lines 9, b, 10b, 16b, 15¢, 16, and 17b, as applicable. Also complete this
part to provide any additional information {see instructions}.

....... S B ieeak e gy rasanu cemsmensrenmrenaEnE e PR

a5 B RPN B NS4 e A i @ AN R s Y ¥ 8 R R R B X anmanus .

Schedule G (Form 990 or 990-EZ) 2012
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(s‘:i:::gg:;)z ' Grants and Other Assistance tc Organizations, | °“; o diseisuil
Governments, and Individuals in the United States 2012
Complete i the organization answered “Yes” 1o Form 990, Part IV, line 21 or 22, " Opento Public
e Y » Attach to Form 990, ‘
Name of (he organization “Employer identific:
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23-7078461

General information on Grants and Assistance
Does the organization maintain records to substantiate the amount of the grants or assistance, the grantees’ el:gub‘llty for the grants or assistance, and
the selection criteria used to award the grants or assistance? . . e E @B & . - e e e e e e e e e e e e e e e . ilYes [CINe
Descnbe in Part IV the organization's procedures for monitoring the use of grant funds in the Umted States.
Grants and Other Assistance to Governments and Organizations in the United States, Complete if the organization answered “Yes™ to Form 990,
Part IV, line 21, for any recipient that received more than $5,000. Part ll can be duplicated if additional space is needed.

Ma d ad of i ) EN {c) IRC section (d) Amount of cash | (e} Amount of non-  [ff) Method of valuation {2) Description of W) Purpose of grant
1 (e Hame a.; gov::::w\ erganization if applicable grant cash assistance Nbook FM:esnwalsaL non-cash assistance or assistance
(1) UMIVERSITY OF LOUSVILE SCHOOL OF MEDICIIE SUPPORT FOR UNIT
S30 S JACKSON ST, LOUISVILLE, KY 40202|  61-1014882 501(C)(1) 7000 LAB ADVOCATES
_{2) CHILDREN'S HOSPITAL FOUNDATION SPONSORSHIP
234 € GRAY STREET, SUITE 450, LOUISVILLE, KY 40202 61.6027530 S01(CH3) 5,000
_{3) MEDICAL INFORMATICS CORP__ CARDINAL
"2211 MARONEAL ST, HOUSTON, TX 77030|  27-3905165 N/A | 15,000 CHALLENGE PRIZE
(4) HISTORIC HOMES FOUNDATION INC SPONSORSHIP
3110 LEXINGTON RD, LOUISVILLE, KY 40206 61-0549274 501(C)(3) 20,000
{5) METRO UNITED WAY GENERAL SUPPORT
PO BOX 950148, LOUISVILLE, KY 40295 61-0444680 501(C)3) 10,000
o . .
.
AL ——
L1
2  Enter total number of section 501(c)(3) and government organizations listedinthelineitable . . . . . . . . . . . . . . . . . ¥ 4
3 Enter total number of other organizations listed inthefine Ttable . . . . . . . . . . . . . . ... e . T 7 T
For Paperwork Reduction Act Notice, ses the Instructions for Form 990, Cal. No. 50055¢ Schedule | (Form 980} (2012}
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Schedute | (Form 990 (2012)

Page 2

ZXIII Grants and Other Assisiance to Individuals in the United States. Complele if the organization answered “Yes" to Form 993, Part IV, line 22.

Part Ill can be duplicated if additional space is nesded.

{b} Number of
recipients

{a) Type of gramt or assistance

{e) Amount of
cash grant

{d} Amourd of
non-cash assistance

{e} Method of valuation (book,
FMV, appraisal, other)

(D) Description of nan-cash assistance

1 GRAWEMEYER AWARDS 19

500,000

2 SCHOLARSHIPS 2378

9,576,531

3

4

5

6

7
EGid Supplemental Information. Complete this part to provide the information required in Part |, line 2, Part i, colurnn (b), and any other additional

information. i ~ -

SEENEXTPAGE — D .

5/14/2014 ©:31:44 AM
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Supplemental Information Complete this pari to provide the information required in Part |, line 2, and any
other addilional information.

Return Reference Identifier Explanation
SCHEDULE |, aﬁ%&%?u‘s?m THE ORGANIZATION HAS BEEN DESIGNATED 8Y THE UNIVERSITY OF LOUISVILLE TO RECEIVE
PART |, LINE 2 GRANT FUNDS FUNDS DERIVED FROM GIFTS AND OTHER SOURCES. AS GUIDED 8Y ITS BOARD OF

DIRECTORS, THE ORGANIZATION TRANSFERS FUNDS TO THE UNIVERSITY IN SATISFACTION
OF DONOR RESTRICTIONS. THESE TRANSFERS QCCUR VIA THE ORGANIZATION'S COST
SHARING POLICY. COSTS CAN ORIGINATE WITH THE FUNDING OF SALARIES, RESEARCH
GRANTS, SCHOLARSHIPS, ETC. IT 1S THE RESPONSIBILITY OF THE ORGANIZATION TO VERIFY
THAT THE COST SHARE EXPENSE 1S ALLOWABLE BY THE ENDOWMENT OR GIFT PROGRAM
AND THAT SUCH ENDOWMENT OR GIFT PROGRAM HAS SUFFICIENT FUNDS TO COVER THE
TRANSFER SPONSORED PROGRAMS IS THE AREA RESPONSIBLE FOR MONITORING THE USE
OF GRANT FUNDS AND ALL GOVERNMENT REPORTING.

THE GRAWEMEYER AWARDS ARE AMONG THE WORLD'S MOST PRESTIGIOUS AWARDS
PRESENTED TO INOIVIDUALS IN THE FIELDS OF EDUCATION, IDEAS IMPROVING WORLD
QRDER, MUSIC COMPOSITION, RELIGION AND PSYCHOLOGY. H CHARLES GRAWEMEYER
CREATED THE AWARDS IN 1984 WITH AN INITIAL ENDOWMENT OF §9 MILLION AND SINCE THEN
IT HAS DRAWN THOUSANDS OF NOMINATIONS FROM AROUND THE WORLD GRAWEMEYER
DISTINGUISHED THE AWARDS BY HONORING IDEAS RATHER THAN LIFE-LONG ACHIEVEMENTS

511412014 9:31:44 AM 40 2012 Return  Unlversity of Loulsville Foundation,
Inc. - 237078461



SCREDULE | Compensation Information | [tk et
(Form 990} For certain Officers, Directors, Trustees, Key Employees, and Highest 2@ 1 2

Compensated Employees
» Complete if the organization answered "Yes* 1o Form 980, Open to Public
" Inspection

Department of the Treas: Part IV, line 23
mtemall.n;evenue Se:vmw & Attach to Form 990. » See separate instructions.

Name of the organization Employsr identiflcation number
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23-7078461

Questions Regarding Compensation

Yes | No

la Check the appropriate box(es} if the organization provided any of the following to or for a person listed in Form
980, Part Vi, Section A, line 1a, Complete Part {li 1o provide any relevant information regarding these items.
3 First-class or charter travel [ Housing allowance or residence for personal use
D Travel for companions [0 Payments for business use of personal residence
Tax indemnification and gross-up payments Health or sacial club dues or initiation fees
[ Discretionary spending account [J Personal services (e.g., maid, chauffeur, chef)

b If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment
or reimbursement or provision of all of the expenses described above? If “No," complete Part I to
L= o O R T K/

2 Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all officers,
directors, trustees, and the CEQ/Executive Director, regarding the items checkedinline1a? . . . . . 2 |V

3 Indicate which, if any, of the following the filing organization used to establish the compensation of the
organization's CEO/Executive Director. Check all that apply. Do not check any boxes for methods used by a
related organization to establish compensation of the CEQ/Executive Direcior, but explain in Part 1it.
Compensation commitiee O written employment contract
(O independent compensation consultant Compensation survey or study
] Form 990 of other organizations [} Approval by the board or compensation committee

4  During the year, did any person listed in Form 990, Part VII, Section A, line 1a, with respect to the filing
organization or a related organization:

a Receive a severance payment or change-of-control payment? . . . . B . e . e 4a ¥
Parlicipate in, or receive payment from, a supplemental nonqualified returement plan? .« . @ . - r 4b | v
¢ Participate In, or receive payment from, an equity-based compensation arrangement? . . . . 4c v

If “Yes" to any of lines da-c, list the persons and provide the applicable amounts for each item in Pan lll

o

Only section 501(c)(3) and 501(c)(4) organizations must complete lines 5-9.
5  For persons listed in Form 880, Part Vi, Section A, line 1a, did the organization pay or accrue any
compensation contingent on the revenues of:
a Theorganization? . . . . . . . . . . . o e e e e e e e e e e e e e 5a v
b Any related organization? . . . e e e e e e e e e e e e e e e e e 8b v
If “Yes" to line 5a or Sb, describe in Part I!I
6 Forpersons listed in Form 980, Part VII, Section A, line 1a, did the organization pay or accrue any
compensation contingent on the net earnings of:
a Theorganization? . . . . . . . . . o . . 000 e e e e e e e e e e 6a Y
b Any related organization? . . . e e e e e e e e e e e 6b v
i *Yes" to line 6a or 6b, describe in Part Ill
7 For persons listed in Form 990, Part VI, Section A, line 1a, did the organization provide any non-fixed
payments not described in lines 5 and 67 If “Yes,” describe inPartil . . . . . . . . .o . 7 Y
8  Were any amounts reported in Form 990, Part VI, paid or accrued pursuant 1o a contract that was subject
to the initial contract exceptlon described in Hegulanons section 53. 4958-4(a)(3)? I “Yes,” describe
nPatil . . . . I 8 4
9 I “Yes” to line B, did the orgamzauon also follow the rebuuable prasumpucm procedure dsscnbed in
Regulations seclion 53.4958-6(C)7 . . . . . . . . . . . L 0w e e e e e e 9

For Paperwork Reduction Act Notlce, see the Instructions (or Form 990, Cat. No. 50053T Schedule J (Form BS0) 2012
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Schedule J {Form 990) 2012 Page 2
Officers, Direciors, Trustees, Key Employees, and Highest Compensated Employees. Use duplicate copies if additional space is needed.

For each individual whose compensation must be reported in Schedule J, report compensation from the organization on row (i) and from related organizations, described in the
instructions, on row (ii). Do not list any individuals that are not listed on Form 990, Part Vi,

Note, The sum of columns (B)(iiii) for each listed individual must equal the total amount of Form 990, Part VII, Section A, line 1a, applicable eolumn (D) and (€) amounts for that individual.

(B) Breakdown of W-2 and/ar 1099-MISC compensation o
(c:).lh o ue;“d {D) Nontaxable {E) Total of col A Go t
{i) Base {i Bonus & incentive (#) Other sy Cole benelRs {BI{-O . "
{iblameraadsTile compensation compensalion reportable campensation repn;e': :z::’;;:d "
compensalion
JAMES GRAHAM BROWN CANCER @ . o 0 1,707.561 . 9 ¢ 1,707,561 ST, 4
{4 CENTER DIRECTOR i) 0 0 0 0 0 0 0 -
PRESIDENT ) Y. m PR ,.279.'2..6.0 % 9 2".4“?3”‘3..’.2. . ‘"_"520.333 0 3.264.405 3.:.’0.'_357
2 £ 0 1] 0 0 0 0 0
. HNGANZ, 0] 45,646 0 1,879,462 0 0 1,925,108 150,000 ’
tmmmn mn gp et e on raa fyrvmer T A A Al ferneend s o o neua SSRiOnE] | — e (it )
3 EXECUTIVE VICE PRESIDENT o) 9 @ o o 2 0 o
H, (0] 67,430 0 1,334,402 6,859 4,978 1,413,669 120,362
4A’ASSISTANT SECRETARY @l T 3 .5:003 o= T 0 0 0 45.000 Y
. i [0} 37,746 4] 110,660 3,785 1,837 153,728 30,000
T g s mmdise v mmm fp s v i T N e S LT - 2 e
5 ASSISTANT TREASURER () b o o 9 o 0 0
~ T ROWALD REVETMILLER, .
EXEC. SENIOR ASSOCIATE ATHLETIC U A B 4 219,534 ¢ 0 219,534 .
& DIRECTOR - UL ATHLETICS ASSOC. (in 0 0 0 0 0 0 0
THOMAS M. JURICH m 255,915 0 0 0 o 255915
y . s B E Q
7 VICE PRESIDENT _(ﬂ o ¢ o 0 o 9 o
q 0] 306,019 0 1,974 25,000 12,516 345,509 0
8 PRESIDENT/CEO - NUCLEUS ) e ﬂ 6 % o o e """6'
{i) .......... W - —_— IR TR - .
9 (i}
‘n ......................... .. Mramme mmi R a . KAAB RN S R AR m AL A ey R Y ] bt DTS T - - e SR | cranr
10 (i)
‘i, e 8 el o i iy okt T L R L L . e L S - SRR T O T O T ] TR BA LAl Ak Al rmtan AR IR ITCE YR AmURRvwaf AR e sAbEa s e -
11 {ii) '
(i) PR T TR IRy R R LA L L I T T T T T T L ecaxStmEmv s eemad L LR A Sl d A R A A n e 3
12 W : , )
(i’ - #¥En At akiRkSS 0. rrert e s EseaRsiisefresmeccamme mamae
13 ) T
{i) ---------- F T P L T T R e et i n sl . I T T TP APY TR T
14 () ’ o
0]
. i) . s . - e s s g g n e s ras o ) fm— s s m e
(l, .................... . I ORE. RPN TP RPN
5 6 PUSVORNUIUN S,
Schedule J (Form 090) 2012
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Supplemental Information Complete this part to provide the information, explanation, or descriptions

required for Part |, lines 1a, 1b, 4c, 53, 5b, 6a, 6b, 7, and 8. Also complete this parl for any additional
information.

Return Reference

identifier

Explanation

SCHEDULE J,
PART ), LINE 1A

TAX INDEMNIFICATION
AND GROSS-UP
PAYMENT

DR JAMES RAMSEY, DR SHIRLEY WILLIHNGANZ, KATHLEEN SMITH, MICHAEL CURTIN, RONALD
K MILLER, AND DR DONALD MILLER WERE PROVIDED TAX GROSS-UP PAYMENTS RELATING
TO A SECTION 457(F) NONQUALIFIED DEFERRED COMPENSATION PLAN THESE GROSS-UPS
WERE CALCULATED AND PAYABLE WHENEVER AS CONTRIBUTED UNDER THE PLAN WERE
VESTED AND BECAME PAYABLE DURING 2012. ALL TAX GROSS-UPS WERE REPORTED AND
TAXED ACCORDINGLY.

ADDITIONALLY, DR. JAMES RAMSEY 1S PROVIDED TAX GROSS-UPS RELATING TO PREMIUMS
PAID BY THE QRGANIZATION FOR A LONG-TERM CARE INSURANCE BENEFIT AND A
gggg%%fsgg‘?L DISABILITY INSURANCE BENEFIT. THESE GROSS-UPS ARE TAXED

SCHEDULE J,
PART |, LINE 1A

HEALTH OR SQCIAL
CLUB DUES OR
INITIATION FEES

COUNTRY CLUB DUES ARE PAID ON BEHALF OF DR. JAMES RAMSEY. MEMBERSHIP IS
PRIMARILY USED TO CONDUCT THE BUSINESS OF THE ORGANIZATION. LOGS ARE REQUIRED
TO DETERMINE TAXABLE COMPENSATION FROM COUNTRY CLUB DUES IN THE EVENT THAT
ANY OF THE USE 1S PERSONAL.

SCHEDULE J,
PART |, LINE 48

SUPPLEMENTAL
NONQUALIFIED
RETIREMENT PLAN

THE FOLLOWING AMOUNTS RELATING TO A SECTION 457(F) NONQUALIFIED DEFERRED
COMPENSATION PLAN VESTED DURING CALENDAR YEAR 2012

DR. JAMES RAMSEY - $2,358,546

DR. SHIRLEY WILLIHNGANZ - §1,768,457
DONALD MILLER - §1,707,561
KATHLEEN SMITH - 1,314,469

RONALD MILLER - $219,534

MICHAEL CURTIN - $106,674

THESE VESTED AMQUNTS REPRESENT COMPENSATION FOR LONGEVITY OF SERVICE TO THE
FOUNDATION AND INCLUDE TAX GROSS-UPS WHERE APPLICABLE.

IN ADDITION TO THE ABOVE, $520,833 IN DEFERRED COMPENSATION WAS ACCRUED BY THE

FOUNDATION FOR DR. JAMES RAMSEY DURING THE YEAR AS PER HIS REVISED EMPLOYMENT

AGREEMENT. THIS COMPENSATION VESTS IN INCREMENTS OF TWO YEARS OVER A TEN-YEAR

SE’SR"I%?GPRO%E‘)‘:ED DR. RAMSEY REMAINS EMPLOYED BY THE ORGANIZATION ON THOSE
DATES.

SCHEDULE J,
PART i

REPORTABLE
COMPENSATION

AMOUNTS REPORTED ON PART VIl AND ON SCHEDULE J INCLUDE COMPENSATION PAID BY
THE FILING ENTITY ONLY AND DO NOT INCLUDE COMPENSATION PAID BY THE UNIVERSITY OF
LOUISVILLE, WHICH IS NOT A CONTROLLING ENTITY AND IS UNRELATED TO THE FILING
ORGANIZATION FOR FORM 990 REPORTING PURPOSES.

51412014 9:31:44 AM
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SCHEDULE M Noncash Contributions | omBNe. 1545-0047
(Form 990) 2 @ 1 2
» Complete If the organizations answered “Yes” on Form
990, Part IV, lines 29 or 30. Open To Public
Fn?pet:':lnﬂe:::rwe‘a S:»r':i?emy ¥ Atiach to Form 990. Inspection
Name of the organization Employer identification number
UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 23.7078461
Types of Property
2 b &
Ch(ec)k if Numper of c(or!llrlibulions or :mt: f:::';zudtt: Methed oit?i)etgtminfng
applicable items contributed Form 990, Part VI, line 1g noncash contribution amounts
1 An—Worksofart . . . . . v 35 508,276 | MARKET VALUE
2  Ari—Historical treasures .
3 Art—Fractional interests . . .
4 Books and publications . . . v 6.752|MARKET VALUE
§ Clothing and household _
goods . . . . Coe v 47,045|MARKET VALUE
8 Cars and other vehxcles A v 1 17,000 | MARKET VALUE
7 Boals and planes
8 Intellectual property . . . .
9 Securities—Publicly traded . . v 1 11,817|MARKET VALUE
10 Securities—Closely heid stock .
11 Securities—Partnership, LLC,
or trust interests >
12  Securities—Miscellansous
13  Qualified conservation
contribution —Historic
structures . .
14 Qualified conservatlon
contribution~Other
15  Real estate—Residential .
16  Real estate—~Commercial
17  Real estate—Other .
18 Collectibles . v 1 ’ 522| MARKET VALUE
19 Foodinventory . . v 12,985|MARKET VALUE
20 Drugs and medical supplies v 2 8,401|MARKET VALUE
21 Taxidermy .
22  Historical artifacts .
23  Scientific specimens
24  Archeological artifacls
25 Other ¥ ( EQUIPMENT ) v 39 644,462 MARKET VALUE
28 Other» ( FURNITURE ) v B 25,125|MARKET VALUE
27 Other¥ ( GIFT CERTIFICATES ) 14 10 1,156 | MARKET VALUE
28 Other» ( SOFTWARE ) v 1 ' 267,000 MARKET VALUE
28  Number of Forms 8283 received by the organization during the tax year for contributions for
which the organization completed Form 8283, Part IV, Donee Acknowledgement . . . . . 29 0
Yes| No

30a During the year, did the organization receive by contribution any property reported in Part |, lines 1-28 that
it must hold for at least three years from the date of the initial contribution, and which is not required o be
used for exempt purposes for the entire holding peried? . . . . . . . . . . . . + « « . . 30a s

b If “Yes,” describe the arrangement in Part [l
31 Does the organization have a giﬁ accep!ance policy that requires the review of any non-standard

contributions? . . . . . 31| ¢
32a Does the corganization hire or use th:rd pamss or related orgamzatlons to SO|ICI‘I process. or sell noncash
contribBUtONS? . . . . . . . e e e e e e e e e e e e e e e e e e e e s 323l v

b If “Yes,” describe in Part Il
33 If the organization did not report an amount in colurmn (c) for a type of property for which column () is checked,
describe in Part Il.

For Paperwork Reduction Act Nolice, see the Instructions for Form £80. Cat. No. 51227) Schedule M (Form 9290} (2012)
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Supplemental Information Complete this par to provide the information required by Part |, lines 30b, 32b,

and 33. Also complete this part for any additional information.

Return Reference Identifier Explanation
SCHEDULE M, .}*‘o"gglﬁgﬁ.“ﬁ-"' USED | ON OCCASION THE FOUNDATION USES REAL ESTATE AGENTS TO SELL REAL PROPERTY AND
PART I, LINE 328 | ppicess. or sewL PROFESSIONAL ART DEALERS TO SELL ARTWORK

oNTRiBUTIONS

SCHEDULE M,
PART |

COLUMN (B) NUMBER
CONTRIBUTIONS

ALL AMOUNTS IN COLUMN (B) REFLECT NUMBER OF CONTRIBUTIONS RATHER THAN NUMBER
OF INDIVIDUAL ITEMS DONATED

51412014 9:31:44 AM

University of Louisvilie Foundation,
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Other Types of P"°pe";i'_(;9—"""ued’ e

e e

-

i {a) Property Type

{b)
Number of contributions or iterns
contributed

(c)
Noncash contribution amounls
reparied on Forrm 930, Pad VI, line

{d)
Method of delermining noncash
contribution amounls

1g
51 MUSICAL INSTRUMENTS 1 33,000 | MARKET VALUE
© OTHER 31 36,063 |MARKET VALUE
5114/2014 9:31:44 AM 48 2012 Return  Unlversity of Louisville Foundation,
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Schedule O
Form 890}

parimant of Treasury
Tntemal Revanue Service

Supplemental Information to Form 990 or 990-E2

OMB No 1545-0047

Complele to prowvids information lor responses 10 specific QUEBIORS O
Farm 930 or 990-EZ or Ia provids any additional mformalion

Open o Public
Inspection

Name of tha Organizabon

UNIVERSITY OF LOUISVILLE FOUNDATION. INC.

Employer Identilic iy Nymber
23.7078461

Return Reference

fdentifier

Explanation

FORM 990, PART
1, LINE 1

BRIEF MISSION

(CONTINUED FROM FORM 990, PART |, LINE 1)

INCEPTION IN 1970, THE FOUNDATION HAS SUPPORTED THE EFFORTS OF THE UNIVERSITY TO
ATTRACT QOUTSTANDING STUDENTS AND TO BRING THE WORLD'S TOP SCHOLARS AND
SCIENTISTS TO KENTUCKY. INVESTMENT IN THE UNIVERSITY IS INCREASINGLY CRITICAL AS
STATE SUPPORT FOR HIGHER EDUCATION CONTINUES TO DECLINE. ALTHOUGH STATE
BUDGET CUTS ARE CHALLENGING, THE UNIVERSITY REMAINS A LEADER AMONG COLLEGES
AND UNIVERSITIES IN KENTUCKY.

FORM 990, PART
I, LINE 1

ORGANIZATION'S
MISSION

(CONTINUED FROM FORM 990, PART Ili, LINE 1)

METROPOLITAN RESEARCH UNIVERSITY RECOGNIZED FOR ADVANCING THE INTELLECTUAL,
SOCIAL AND ECONOMIC DEVELOPMENT OF OUR COMMUNITY AND ITS CITIZENS WHILE
PLACING THE UNIVERSITY AMONG THE TOP TIER OF SIMILAR UNIVERSITIES IN THE NATION

FORM §80, PARY
W, LINE 48

PRDGRAM SERVICE
DESCRIPTION

(CONTINUED FROM FORM 890, PART IIl, LINE 4B)

mFISCAL YEAR 2013 TOTAL GRANT AND CONTRACT AWARDS TOTALED 680 FOR $118.9

THE FOUNDATION IS FINANCING AND DEVELOPING THREE RESEARCH PARKS, ONE AT EACH
OF THE UNIVERSITY'S CAMPUSES ~ BELKNAP CAMPUS, HEALTH SCIENCES CENTER CAMPUS,
AND SHELBY CAMPUS, EACH OF THESE PARKS 1S BEING DESIGNED TO FURTHER THE
UNIVERSITY'S RESEARCH MISSION, PROVIDE ADDITIONAL REVENUE STREAMS AND PROMOTE
ECONOMIC DEVELOPMENT IN THE LOUISVILLE AREA.

1. NUCLEUS INNOVATION PARK: THIS RESEARGH AND INNOVATION PARK INCLUDES THE
'gl;g‘l;cgggER. THE NUCLEUS, AND THE IHUB, ONCE COMPLETED IT 18 PROJECTED TO CREATE
700 J .
THE TECHCENTER OFFERS LABORATORY SPACE, BOTH WET AND DRY, AND OFFICE SPACE. A
SHARED LABORATORY FACILITY EQUIPPED WITH COMMON LABORATORY EQUIPMENT IS
AVAILABLE FOR EARLY STAGE COMPANIES REQUIRING LABORATORY SPACE.
THE NUCLEUS IS AN EIGHT STORY, 200,000 SQUARE FOOT BUILDING WITH A GREEN ROOF AND
OPEN SPACES. IT WILL HOUSE THE INTERNATIONAL CENTER FOR LONG TERM CARE
INNOVATION WHICH SERVES AS A CATALYST FOR THE UNIVERSITY'S WORLDWIDE AGING
CARE RESEARCH INITIATIVE. OTHER TENANTS INCLUDE ATRIA SENIOR LIVING, UNIVERSITY'S
EXECUTIVE VICE PRESIDENT FOR RESEARCH AND INNOVATION RESEARCH OFFICE,
ACCELERATORS FOR START-UP COMPANIES AND THE ADMINISTRATION FOR THE
UNIVERSITY'S MEDICAL FACULTY,

THE IHUB, OUR CO-WORKING SPACE FOR VERY EARLY STAGE COMPAN!ES CONTINUES TO BE
WELL USED. UNIVERSITY ASSOCIATED STARTUPS AND EARLY STAGE COMPANIES ARE
LOCATED IN THE TECHCENTER, THE IHUB AND THE NUCLEUS.

2, SHELBYHURST: THIS RESEARCH AND OFFICE PARK IS LOCATED ON UNIVERSITY'S SHELBY
CAMPUS IN EASTERN JEFFERSON COUNTY, SHELBYHURST FEATURES THE 28,000 SQ. FT.
CENTER FOR PREDICTIVE MEDICINE, A NATIONAL INSTITUTES OF HEALTH FUNDED BIOSAFETY
LAB FOCUSING ON RESEARCH OF INFECTIOUS DISEASES. THROUGH A PARTNERSHIP WITH
REAL ESTATE DEVELOPMENT FIRM NTS, THE FOUNDATION HELPED CONSTRUCT THE FiRST
LEED CERTIFIED CLASS A OFFICE BUILDING AT SHELBYHURST. THE FACILITY, KNOWN AS 600
NORTH, IS THE FIRST BUILDING OF ITS TYPE IN KENTUCKY AND DESPITE THE CHALLENGING
ECONOMIC CLIMATE HAS ACHIEVED 100% OCCUPANCY LEADING TO CONSTRUCTION OF A
SECOND, SIMILAR BUILDING NEARBY. FUTURE PLANS INCLUDE A HOTEL AND CONFERENCE
FOR HOSTING RESEARCHERS AND FACULTY FROM ACROSS THE GLOBE.

3. BELKNAP ENGINEERING AND APPLIED SCIENCES RESEARCH PARK: THIS 39 ACRE
RESEARCH PARK IS BEING DEVELOPED AS THE CENTERPIECE FOR RESEARCH AND
COLLABORATION AT UNIVERSITY'S BELKNAP CAMPUS. THE DEVELOPMENT IS THE
CENTERPI|ECE OF A SIGNATURE TAX INCREMENT FINANCING (TIF} DISTRICT, DESIGNED TO
STIMULATE ECONOMIC GROWTH IN THE AREA. THE TIF DISTRICT COVERS MORE THAN 900
ACRES AND WAS GIVEN APPROVAL BY THE KENTUCKY ECONOMIC DEVELOPMENT FINANCE
AUTHORITY, PAVING THE WAY FOR WHAT COULD BE AN ESTIMATED $1 BILLION IN GROWTH
OVER 30 YEARS. THE PROJECT INCLUDES A $31 MILLION ROAD IMPROVEMENT PROJECT THAT
WAS JUMPSTARTED BY THE FOUNDATION WiTH A $6.2 MILLION COMMITMENT. BUILDING ON
RESOURCES AT THE INSTITUTION'S J. B, SPEED SCHOOL OF ENGINEERING, A MAJOR FOCUS
OF THE RESEARCH PARK WILL BE TO ERING COMPANIES AND ENGINEERING EXPERTS
TOGETHER. THE UNIVERSITY ALSO ENVISIONS RESEARCH. SUPPORT FACILITIES AND STAFF
TO HELP UNIVERSITY'S FACULTY COMMERCIALIZE THEIR IDEAS AND INVENTIONS,

FORM 880, PART
Iil, LINE 4C

PROGRAM SERVICE
DESCRIPTION

(CONTINUED FROM FORM 980, PART Ill, LINE 4C)

THE WOMEN'S BASKETBALL TEAM WAS NATIONAL RUNNER-UP WHILE THE BASEBALL TEAM
REACHED THE COLLEGE WORLD SERIES IN OMAHA, THE FOUNDATION CONTINUES TO
SUPPORT THE CREATION OF OUTSTANDING FACILITIES TO ATTRACT THE VERY BEST

5/14/2014 9:31:44 AM
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Return Reference

identifier

Explanation

STUDENT-ATHLETE AND COACHING TALENT TO THE UNIVERSITY.

THE UNIVERSITY PLEDGES TO BE A MODEL METROPOLITAN UNIVERSITY, INTEGRATING
ACADEMIC EXCELLENCE, RESEARCH STRENGTH AND CIVIC ENGAGEMENT. TO FULFILL THIS
OBLIGATION THE UNIVERSITY IS ENGAGING IN THE FOLLOWING

1. CREATING AN IMPROVED NEIGHBORHOQD BY JOINING INNOVATIVE PARTNERSHIPS TO
DEVELOP THE CAMPUS AREA THROUGH GROWTH IN BUSINESS AND HOUSING FOR
STUDENTS, FACULTY, AND STAFF. CREATING A LIVELY CAMPUS THAT ENCOURAGES CO-
CURRICULAR ACTIVITIES AND CAMPUS INVOLVEMENT. EXPANDING HEALTH SERVICES FOR
STUDENTS, FACULTY, AND STAFF,

2. EXPANDING CLINICAL ENTERPRISES TO BETTER SERVE OUR COMMUNITY;

3, STRENGTHENING QUR COMMUNITY ENGAGEMENT IN THE VISUAL AND PERFORMING ARTS,
LITERARY ARTS, HUMANITIES, HISTORIC PRESERVATION, LIBRARIES AND MUSEUMS,
ESPECIALLY IN LOUISVILLE'S CORE AREA,

4. KEEPING COMMITMENTS TO WEST LOUISVILLE BY IMPLEMENTING AND SUSTAINING THE
SIGNATURE PARTNERSHIP PROGRAM, FOCUSING ON ELIMINATING OR REDUCING DISPARITIES
g:Eg?DEE%?g%JEl)ONAL’ HEALTH, ECONOMIC AND SOCIAL CONDITION OF COMMUNITY

§. ENACTING QUR STATEWIDE MISSION IN FOCUSED AREAS APPROPRIATE FOR A
METROPOLITAN UNIVERSITY BY PARTNERING IN THE CREATION OF A CITY SOLUTION CENTER,
EXPANDING OUR STATEWIDE OUTREACH THROUGH CLINICAL AND TRANSLATIONAL
ACTIVITIES AND SELECTING EDUCATION PROGRAMS, AND ACHIEVING INDICATORS FOR
CARNEGIE CLASSIFICATION FOR COMMUNITY ENGAGEMENT,

FORM 980, PART
1l LINE 4D

DESCRIPTION OF
OTHER PROGRAM
SERVICES

(EXPENSES § 185,550 INCLUDING GRANTS OF § 107 ,862)(REVENUE § 0)
DIVERSITY, OPPORTUNITY AND SOCIAL JUSTICE
THE UNIVERSITY HAS MADE MEANINGFUL PROGRESS IN RECENT YEARS BY FOCUSING ON:

1. EXPANDING THE CARDINAL COVENANT PROGRAM, WHICH GUARANTEES FUNDING TO
KENTUCKY'S POOREST STUDENTS WITH A GOAL OF REACHING §3 1 MILLION BY 2020;

2 INCREASING NEED-BASED AND TRANSFER AID BY $5.97 MILLION;

3 INCORPORATING PRINCIPLES OF CULTURAL DIVERSITY, GLOBAL AWARENESS, AND SOCIAL
JUSTICE INTO EDUCATIONAL CURRICULA, RESEARCH AND SCHOLARSHIP PROGRAMS AND
PROGRAMS IN CIVIC ENGAGEMENT

4 REVAMPING THE UNIVERSITY'S INTERNATIONAL CENTER TO LEAD INTERNATIONAL
EDUCATIONAL AND RESEARCH INITIATIVES AND PROVIDE A WELCOMING PLACE FOR
INTERNATIONAL STUDENTS AND,

gk%%lélé?SE FAGULTY AND STUDENT PARTICIPATION IN INTERNATIONAL EXPERIENCES AND

FORM 990, PART | EMPLOYMENTTAX | THE ORGANIZATION'S COMMON PAYMASTER, THE UNIVERSITY OF LOUISVILLE, FILES ALL

V, LINE 28 REQUIRED FEDERAL EMPLOYMENT TAX RETURNS ON BEHALF OF THE ORGANIZATION.

FORM 990, PART | DELEGATEBROAD | THE EXECUTIVE COMMITTEE CONSISTS OF FIVE INDIVIOUALS ALL OF WHOM ARE DIRECTORS

VI, SECTION A, | Soiaomte OF THE UNIVERSITY OF LOUISVILLE FOUNDATION, INC. THE EXECUTIVE COMMITTEE MAY

LINE 1A HAVE AND MAY EXERCISE ALL OF THE AUTHORITY OF THE BOARD BUT MAY NOT HAVE THE
AUTHORITY OF THE BOARD IN REFERENCE TO AMENDING, ALTERING, OR REPEALING THE
ORGANIZATION'S BY-LAWS, ELECTING, ALTERING OR REMOVING ANY MEMBER OF THE
EXECUTIVE COMMITTEE ITSELF NOR ANY DIRECTOR OR OFFICER OF THE ORGANIZATION,
AMENDING OR RESTATING THE ARTICLES OF INCORPORATION, ADOPTING A PLAN OF
MERGER, OR ADOPTING A PLAN OF CONSOLIDATION, WITH ANOTHER CORPORATION
AUTHORIZING THE SALE, LEASE, EXCHANGE OR MORTGAGE OF SUBSTANTIALLY ALL OF THE
PROPERTY AND ASSETS OF THE ORGANIZATION; AUTHORIZING THE VOLUNTARY
DISSOLUTION OF THE ORGANIZATION OR REVOKING PROCEEDINGS THEREFOR, ADOPTING A
PLAN FOR THE DISTRIBUTION OF THE ASSETS OF THE ORGANIZATION OR AMENDING,
ALTERING, OR REPEALING ANY RESOLUTION OF THE BOARD WHICH BY ITS TERMS PROVIDES
THAT IT SHALL NOT BE AMENDED, ALTERED OR REPEALED BY SUCH COMMITTEE; OR DOING
ANY OTHER ACT FORBIDDEN BY LAW OR BY THE ARTICLES OF INCORPORATION.

FORM 990, PART | REVIEW OF FORM9% | UNIVERSITY OF LOUISVILLE FINANCE PERSONNEL AND AN OUTSIDE FIRM PREPARED THE

VI, SECTION B, RETURN. A COPY OF THE RETURN WAS PROVIDED TO THE BOARD OF DIRECTORS FOR

LINE 11B REVIEW PRIOR TO FILING.

FORM 990, PART | CONFUCTOF IF AN ITEM IS PRESENTED TO THE BOARD OF DIRECTORS (OR ANY OTHER POLICY BOARD)

VI, SECTION B, FOR ACTION, E.G , PURCHASE OF PROPERTY, MERGING WITH ANOTHER ENTITY BUYING

LINE 12¢ SERVICES, ETC., THE BOARD MEMBER WILL DISCLOSE HIS OR HER POSSIBLE CONFLICT OF

INTEREST AND MUST RECUSE HIMSELF OR HERSELF FROM VOTING. THE BOARD MEMBER
ALSO AVQIDS PARTICIPATING IN ANY DECISION OR ADVOCATING FOR ANY DECISION OF THE
BOARD. IN SOME CIRCUMSTANCES, E G., WHEN THE CONFLICT Of THE BOARD MEMBER
PLACES THE BOARD MEMBER IN COMPETITION WITH THE UNIVERSITY, THE BOARD MEMBER
WILL LEAVE THE BOARD MEETING DURING DISCUSSION OR UPDATE ON THE ACTION.

BEFORE ANY MEETING OF THE VARIOUS BOARDS, AN AGENDA 18 CIRCULATED TO EACH
MEMBER OR DIRECTOR WITH DESCRIPTIONS OF THE ACTION ITEMS. THIS ALLOWS
SUFFICIENT TIME FOR ANY BOARD MEMBER OR DIRECTOR TO ALERT THE BOARD ABOUT A

51412014 8:31:44 AM
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X, LINE 8

ADJUSTMENT

Return Reference Identifler Explanation
POTENTIAL CONFLICT OF INTEREST PAST PRACTICE INCLUDES WRITTEN DISCLOSURE BY
THE BOARD MEMBER OUTLINING: '31 ) THAT A CONFLICT OF INTEREST MAY EXIST; (2) THE
NATURE AND EXTENT OF THE CONFLICT; AND (3) THE DESCRIPTION AND POTENTIAL BENEFIT,
DIRECT OR INDIRECT, TO THE MEMBER OF THE BOARD. THIS INFORMATION WILL BE SUPPLIED
TO LEGAL COUNSEL AND THE ENTIRE BOARD AHEAD OF THE MEETING, AND A COPY OF THE
INFORMATION WILL BE MAINTAINED IN THE BOARD MEMBER'S FILE.
FORM 990, PART E';TDEBE§§HUSE° T0 THE PROCESS FOR DETERMINING COMPENSATION OF THE ORGANIZATION'S TOP
Vi, SECTION B, CQMPELNsA‘noN oF MANAGEMENT OFFICIAL INVOLVED ALL OF THE FOLLOWING ELEMENTS:
LINE 15A TOP MANAGEMENT
OFFCiaL - DATA GATHERING AND ANALYSIS OF COMPENSATION AT COMPARABLY SIZED
ORGANIZATIONS ALONG WITH BENCHMARKING AGAINST OTHER QUALIFIED OFFICIALS IN
SIMILARLY SITUATED POSITIONS;
- REVIEW AND APPROVAL BY AN INDEPENDENT PERSONNEL COMMITTEE;
- REVIEW AND APPROVAL BY THE INDEPENDENT BOARD OF DIRECTORS OF THE
ORGANIZATION PURSUANT TO FEEDBACK FROM THE PERSONNEL COMMITTEE; AND
- CONTEMPORANEOQUS DOCUMENTATION OF THE COMPENSATION DETERMINATION PROCESS
8Y THE PERSONNEL COMMITTEE AND THE BOARD OF DIRECTORS IN EACH BODY'S
RESPECTIVE MINUTES
THE ABOVE PROCESS WAS USED IN 2012,
FORM 990, PART gggm‘#,?s THE ORGANIZATION'S FINANCIAL STATEMENTS, FORMS 990, CONFLICT OF INTEREST POLICY,
VI, SECTION C, CONFLICT OF JOINT VENTURE POLICY, NON-RETALIATION POLICY, DOCUMENT INTEGRITY POLICY, AND
LINE 19 INTEREST POLICY WHISTLEBLOWER POLICY ARE AVAILABLE AT WWW.LOUISVILLEFOUNDATICN.ORG. ALL
2!,‘27"6%%:‘7:5""- GOVERNING DOCUMENTS ARE AVAILABLE UPON REQUEST.
AVAILABLE TO THE
PUBLIC
FORM 990, PART 'égm}‘“s%l.ﬁm AMQUNTS REPORTED IN COLUMN (D) INCLUDE DEFERRED COMPENSATION FOR LONGEVITY
XII'I\| ESE/?TION A, OF SERVICE WHICH VESTED DURING CALENDAR YEAR 2012,
1A,
COLUMN (D)
FORM 990, PART | OTHER EXPENSES {2) Description {b} Tolal | {c) Program {d) )
IX, LINE 116G Expenses Service | Management Funéraislng
Expenses and Expenses
General
Expenses
ALLOCATED SALARIES & BENEFITS OF 42,751,532| 33,030,443 2,341,762 7,379,327
UNIVERSITY EMPLOYEES
CONSULTING 2,132,586 328,255 1.452.154 352,477
OTHER SERVICES 3,974,196 2917,717 880.178 176,301
FORM 9830, PART | PRIOR PERIOD ADJUST NET ASSETS TO REMOVE AFFILIATED COMPANY LOAN ACTIVITY THAT WAS

ERRONEOUSLY INCLUDED ON ORGANIZATION'S PRIOR YEAR FORM 990

51412014 9:31:44 AM
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| ome No. 1545-0047

SCHEDULE R Related Organizations and Unrelated Partnerships
(Form 990) 2012
# Complete if the organization answeraed *Yes® to Form 990, Part IV, line 33, 34, 35, 36, or 37. 0 pén to Public
i Ao » Attach to Form 990, % Ses separats instructions, Inspection
Name of the organization Employ identifical
UNIVERSITY OF LOUISVILLE FOUNDATION. INC. 23-7078461
IEEdl !dentification of Disregarded Entities (Complete if the organization answered “Yes” to Form 990, Part IV, line 33.}
@ ®) G 1) te) (U]
Name, address, and EIN {f applicable} ol disregarded entity Primary aclivity Legal domicile (state Tolal income End-ol-yoar assels Diract controlling
of foreign country) eniity
(1) UNIVERSITY OF LOUISVILLE DEVELOPMENT CORPORATION LLC (26-3416894)| REAL ESTATE L
103 GRAWMEYER HALL, UNIV LOUISVILLE, LOUISVILLE, KY 40292 o KY -2,031,848 16,093,604 | FOUNDATION, vC
_{2) NUCLEUS: KENTUCKY'S LIFE SCIENCES AND INNOVATION CENTER, LLC (26-3416972)| REAL ESTATE T
'103 GRAWEMEYER HALL, UNIV LOUISVILLE, LOUISVILLE, KY 40292 KY -763,409 19,346,262 |FOUNDATION, INC
[3) PHOENIX PLACE-LOUISVILLE LLG (27-0264868) REALESTATE Loutsute
103 GRAWEMEYER HALL, UNIV LOUISVILLE, LOUISVILLE, KY 40292 KY 31,860 5,094,685 | FouNDATION. ING
(KYTLOUISVILLELLC (264771802) ek wousvite
103 GRAWEMEYER HALL, UNIV LOUISVILLE, LOUISVILLE, KY 40292 KY -2,383,822 28,860,183 | FOUNDATION, INC.
_{5) AAF-LOUISVILLE LLC DBA CARDINAL STATION LLC (26-3061274) ____|REALESTATE o
"103 GRAWMEYER HALL. UNIV LOUISVILLE, LOUISVILLE, KY 40202 KY 172,457 8,514,488 FOUNDATION. INC
{6) METACYTE EQUITY HOLDINGS, LLC G COMPANY BT E
103 GRAWMEYER HALL, UNIV LOUISVILLE, LOUISVILLE, KY 40292 {INACTIVE) KY 0 0| FOUNDATION, ING.

tdentification of Related Tax-Exempt Organizations (Complete if the organization answered “Yes" to Form 990, Part IV, line 34 because it had
one or more related tax-exempt organizalions during the tax year.)

[{
Mame, address, and E:’:)of related organization Pﬁmng’adivily Legal domci'cie {state |Exempt ('.:(:’de seclion| Public ch‘:Bily status Direct ct;,nhollmg mlglzibl{m
of loreign country} {it section 50H{c)3) entity Cmg‘;d
Yes ! No

{1)) UNIVERSITY HOLDINGS, INC, (26-2258318) o MANAGEMENT m OF %
UNIVERSITY OF LOUISVILLE, LOUISVILLE, KY 40292 ~ |SERVICES Iy 501(CX3) 11-TYPE n|Founoamon.inc. |

(2) ULH |NC ‘31-092611!}. ............ . LOUISVILLTEY o

‘UNIVERSITY OF LOUISVILLE, LOUISVILLE, KY 40292 KY S01{C)3) 11 - TYPE I FOUNDATION. INC. v

{3) LOUISVALLE MEDICAL CENTER DEVELOPMENT CORPORATION (61-1320759) WT eyt

201 E JEFFERSON ST LOUISViLLE KY 40202 Ky S01(C)3) 7|FounpaTiON, INC v

8. R e
.- E SR
A0 i s A ETE o e e A e ks A M g ]
For Paperwork Reduction Act Notice, see the Instructions for Form 890. Cat. No. 50135Y Schedule R (Form 990) 2012
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Schedute R (Form 980) 2012

Page 2
{dentification of Related Organizations Taxable as a Partnership (Complete if the organization answered “Yes” to Form 890, Part IV, line 34
because it had one or more related organizations treated as a partnership during the tax year.
ta) {b} (e} ) {e} U] (1] M 1] (1} (]
Name, address, and EN of Primary activity Legal Direct controfling _ Predommant Share of total | Share of end-of- | Disproportonata]  Code V—UBI General or | Percentage
related organizalion domicie entity income (related. income year assets docations? | amount in box 20 | managing | ownership
{state or ';?J;‘:f"" of Schedule K-1 | partner?
Mig" exlax I.l'lda'!om ‘Fo'm 1055)
country) seclions 512-514)
Yes| Ho Yes| No
{1) See Stalement
3 .
.
BBl
B e
)

Identification of Related Organizations Taxable as a Corporation or Trust (Complete if the organization answered “Yes" to Form 930, Part IV,
line 34 because it had one or more related organizations treated as a corporation or trust during the tax year.)

{a) (&) 5] () (=) (] ()] L] )
Name, address, and EIN of related organization Primary activity Legal dom-gile Direct controlling Type of entity Share of total Share of Percentage | Section 5120)(13}
(state or foregn country enlity {C comp, § corp, or trus) income lend-of-year asselsJ ownershig ﬁ:?y";"
Yes | No
{1} METACYTE BUSINESS LAB LLC (16-1657492) vl
103 GRAWEMEYER HALL, LOUISVILLE, KY 40292  |RESEARCH KY FOUNDATION INC | CORPORATION 100% )
S CHARTEARE REMAINDER TRUSTS (14)_... ...
INVESTMENTS KY TRUST
) L TS
B e
L1/
Schedule R {Form 990} 2012
5/14/2014 9:31:44 AM 51 2012 Return University of Louisville Foundation, Inc. - 237075461



Schedule R (Form 950) 2012

Page 3

Transactions With Related Organizations (Complete if the organization answered “Yes” to Form 990, Part IV, line 34, 35b, or 36.)

Note. Complete line 1 if any entity is listed in Parts Hl, i, or IV of this schedule. Yes| No
1 During the lax year, did the organization engage in any of the following transactions wilh one or more related organizations listed in Parts li-IV?
a Receipt of (i) interest {if) annuities {iil) royalties or (iv) rent from a contralled entity . . . . . . 1a| v/
b Gift, grant, or capital contribution to related organization(s) . s .. tb| v
¢ Gift, grant, or capital contribution from related organization(s} . . . . . . . 1c v
d Loans or loan guarantees to or for related arganizationfs} . . . . . . . . . . N id| ¢
e Loans or loan guarantees by related organization(s) . . . . . . . . . . . . . AN - 3 5 . 1e v
{f Dividends from related organization{s) . . . . . . . . . . . . . 1f v -
g Saleofassetstorelated organization(s) . . . . . . . . . . . . . . . . .. . . . 1g v
h Purchase of assets from related organization(s) . . . . . . . . 1h v e
i Exchange of assets with related organization(s) . . : . Vo 1i v
j Lease of facilities, equipment, or other assets to related orgamzatlon(s) . . . 1j v
k Lease of facililies, equipment, or other assets from related organization(s) . . . . . . . . . 1k v
I Performance of services or membership or fundraising solicitations for related orgamzatlon(s) . e 1 v
m Performance of services or membership or fundraising solicitations by related organization(s) . . e im v
n Sharing of facilities, equipment, mailing lists, or other assets with related organization(s) . . . . . in v
o Sharing of paid employees with relaled arganization(s) . . to| ¢
p Relmbursement paid to related organization(s} for expenses . . . . . @ W oe e e @ 1ip v
q Reimbursement paid by related organizatian{s) for expenses . . . . . . . e e e e 1q v
r QOther transfer of cash or property to related organization(s) . e v e h e e B e e s e e e e e e r v
s Other transfer of cash or property from related organization(s) . . . . . e e e e e . Boe s 1s v
__2 ifthe answer to any of the above is “Yes,” see the instructions for information on who must complete this llne' lndudina covered relabonshlps and transaction thresholds,
(a} ®) (<) o
Narne of other organization Fransaction Amount involved Method of detenmining amount involved
type (a-s)
{1] UNIVERSITY HOLDINGS, INC. A 493,052 AMOUNT PAID y
{2) UNIVERSITY HOLDINGS, INC. . io 12,945,634 | ACTUAL LOAN BALANCE
_{3) CAMPUS ONE, LLC ) 8 501.940|ACTUAL CAPITAL CONTRIBUTED
{4) CAMPUS TWO, LLC i B 300,851 ACTUAL CAPITAL CONTRIBUTED
15 o e
8}
Scheduie R (Form 990) 2012
5M4/2014 9:31:44 AM 82 2012 Return  University of Louisville Foundation, inc. - 237078461



Schedule R [Form 920) 2012 Page 4

ZEST  Unrelated Organizations Taxable as a Partnership (Complete if the organization answered "Yes” to Form 990, Part IV, line 37)

Provide the following infarmation for each entity taxed as a parinership through which the organization conducted more than five percent of its activities {measured by total assets

or gross revenue) that was not a related organization. See instructions regarding exclusion for certain investment parinerships.
fa} (b) ) & {e) n (g M ] (1] L]

Noame, address, and EIN of entity Primary aclivily | Lega dommcile Predominanl  [Are all patners Share of Share of Disproportonate]  Code V—UDSH General or | Percentage

[state or foreign | income (relaled, seclion total income end-of-year allocations? | amount inbox 20 | managing | ownership

couniry) unretated fuded| SOUSHD assels : of Schedule K-1 partner?

from tax under | organiations? {Form 1065)

section 512-514)

Yes| No Yes| Mo . Yes| No

...... . [

Schedule R {Form 990) 2012
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m Identification of Disregarded Entities (conlinued)

{a) Name, address and EIN of disregarded entity {b) Primary activily }c) Leg?[domicile {d} Tolal iIncome {e) End-ol-year | (f) Direct conlrolling
state or loreign counlry) assels entity
UNIVERSITY OF
7} MINERVA-LOUISVILLE, LLC (45-5604157) R
103 GRAWMEYER HALL, UNIV LOUISVILLE, LOUISVILLE. KY 40292 ABENISTRANVE, iKY Sk S Iﬁg‘tjjﬁt‘)%%n. INC.

51412014 9:31:44 AM 54 2012 Retum  University of Louisville Foundation, Inc. - 237078461



Part !l Identification of Related Organizations Taxable as a Partnership (continued)

{a) Name, address and EIN of related organization |{b} Primary Activity] {c} Legal (d} Direct {8} Predominant | ({f) Share of |{(g) Share of {b) {f) Code V- {i} (k)
domicile controlling income total income | end-of-year | Dispropor | UBl amount | General | Percentage
{state or toreign entity e assels lionate | in box 20 of or awnership
countey) e allacafion | Schedule K- |managing
s? 1{Form | partner?
Yes | No 1065) Yes| No
SITY OF
(11 CAMPUS ONE, LLC (27-3900405) COWSVALE
600 N HURSTBOURNE PKWY, SUITE 300, REAL ESTATE KY DEVELOPM|EHT UNRELATED -2,199,847| 5,097,462 v -1,363,905 v 151%
LOUISVILLE, KY 40222 T OnATON
2) CAMPUS TWO, LLC (45-5319715) COWEVRLE _
600 N HURSTBOURNE PKWY, SUITE 300, REAL ESTATE KY DEVELOP&;E';IJ EXCLUDED -533 83,668 v {0 v |51
LOUISVILLE, KY 40222 e oA :

5/14/2014 9:31:44 AM % 2012 Retumy  University of Loulisville Foundation, inc. - 237078461
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BY-LAWS

BY-LAWS

OF
UNIVERSITY OF LOUISVILLE FOUNDATION, INC.

ARTICLE I
OFFICES

1.1 Registered Office and Principal Office.

Until altered as provided by law, the Registered Office of
the UNIVERSITY OF LOUISVILLE FOUNDATION, INC., hereinafter
referred to as "the Corporation" shall be the address stated in
its Articles of Incorporation, and its Principal Office shall be
Belknap Campus, Louisville, Jefferson County, Kentucky.

1.2 Other Offices.

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

ARTICLE II
ORGANIZATION PROVISIONS

2.1 In General.

Any other provisions of these By-Laws to the contrary
notwithstanding, the Corporation shall not have any purpose or
object, nor have or exercise any power, nor engage in any
activity which in any way contravenes or is in conflict with the
provisions of this Article or of Paragraphs 1, 2 or 3 of Article
III of its Articles of Incorporation.

2.2 Non-Stock, Non-Membership Provisions.

The Corporation shall have neither capital stock nor
stockholders, nor shall it have members.

2.3 Charitable Purposes.

The Corporation shall conduct and carry on its work, not for
profit but, exclusively, for the charitable and educational
purposes of the UNIVERSITY OF LOUISVILLE a body politic and
corporate, in such manner that no part of the Corporation's
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BY-LAWS

income or property shall inure to the private profit of any
donor, member, trustee, or individual having a personal or
private interest in the activities of the Corporation, and in
such manner that it shall not (i) directly or indirectly engage
in propaganda, (ii) in any way attempt to influence legislation,
or (iii) participate or intervene in any political campaign on
behalf of any candidate for public office. The provisions of
this Section 2.3 shall not prevent any person from receiving
reasonable compensation for services rendered to the Corporation.

2.4 Annual Distribution of Income.

The Corporation shall distribute its income for each taxable
year at such time and in such manner as not to subject the
Corporation to tax under Section 4942 of the Internal Revenue
Code 1954, as amended.

2.5 Prohibited Transactions.

The Corporation shall not engage in any act of self-dealing
[as defined in Section 4941(d) of the Internal Revenue Code of
1954 as amended], retain any excess business holdings [as defined
in Section 4943 (c) of said Code], make any investments in such
manner as to subject the Corporation to tax under Section 4944 of
said Code, or make any taxable expenditures [as defined in
Section 4945(d) of said Code].

ARTICLE III
THE BOARD OF DIRECTORS

3.1 Powers.

The property and affairs of the corporation shall be managed
by a Board of Directors (the "Board"). The members of the Board
shall be as set forth in Section 3.3, and shall be referred to
herein and in all documents and business of the Corporation
individually as a "Director" and collectively as the "Directors."

3.2 Number of Directors.

The number of Directors shall be 15.

3.3 Composition of Board.
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BY-LAWS

The Board shall be composed as follows:

(1) Ex Officio Director. The person holding the
position of President of the University of Louisville shall serve
as Ex Officio Director, who shall be a voting member of the Board
and enjoy the full powers and privileges as are vested in the
Directors generally.

(2) Trustee Directors. Four persons who are members of
the Board of Trustees of the University of Louisville shall serve
as Trustee Directors.

(3) At-Large Directors. Ten persons shall serve as At-
Large Directors. The At-Large Directors shall be persons who are
interested in the mission and welfare of the University of
Louisville but no At-Large Director shall be a trustee, officer
or employee of the University of Louisville or hold any elective
or appointive office in the Commonwealth of Kentucky, or any
agency, instrumentality or political subdivision of the
Commonwealth of Kentucky.

3.4 Election of Directors; Terms.

(1) Ex Officio Director. The Ex Officio Director shall
at all times be the incumbent or acting officer named in Section
3.3(1).

(2) Trustee and At-Large Directors.

a. Classification. The Board, excluding the Ex
Officio Director, shall be divided into three classes, designated
Class I, Class II and Class III, as follows:

i. Class I shall consist of one Trustee
Director and four At-Large Directors;

ii. Class II shall consist of one Trustee
Director and three At-Large Directors; and

iii. Class III shall consist of two Trustee
Directors and three At-Large Directors.

b. Election.

i. Trustee Directors. As soon as
practicable after July 1, 1992, the Chairman of the Board of
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Trustees of the University of Louisville shall appoint four
Trustee Directors, dividing such Trustee Directors into three
classes, as specified in Section 3.4(2)a. Thereafter, Trustee
Directors shall be appointed by the person holding the office of
Chairman of the Board of Trustees of the University of Louisville
as provided in Sections 3.4(2)c and 3.13(2) of these By-Laws.

ii. At-Large Directors. As soon as
practicable after adoption of these By-Laws, the incumbent
members of the Board as then constituted shall meet for the sole
and limited purposes of (i) electing ten At-Large Directors, and
(ii) dividing such At-Large Directors into three classes, as
specified in Section 3.4(2)a. Thereafter, the At-Large Directors
shall be elected by a majority vote of the incumbent Directors
from a list of candidates selected by the Nominating Committee,
as provided in Sections 3.4(2)c and 3.13(2) of these By-Laws.

c. Terms.

i. Class I. Class I Directors shall be
elected or appointed, as the case may be for an initial term of
two years. At the expiration of such initial term, and
thereafter, Class I Directors shall be elected or appointed for
successive three year terms.

ii. Class II. Class II Directors shall be
elected or appointed, as the case may be, for an initial term of
three years. At the expiration of such initial term, and
thereafter, Class II Directors shall be elected or appointed for
successive three year terms.

iii. Class III. Class III Directors shall be
elected or appointed, as the case may be for an initial term of
four years. At the expiration of such initial term, and
thereafter, Class III Directors shall be elected or appointed for
successive three year terms.

3.5 Annual Meeting.

The Annual Meeting of the Board shall be held during the
month of September of each calendar year, on a date and at a time
and place to be specified by Resolution of the Board. At the
Annual Meeting, the Board shall elect officers of the
Corporation, and the members of the Executive Committee, to serve
for terms of one year each and until their respective successors



University of Louisville
Foundation, Inc.

Page 5

BY-LAWS

are elected and accept office.

3.6 Regular and Special Meetings.

In addition to the Annual Meeting, Regular Meetings of the
Board shall be held during March, June, and December in each
year, at a date, time and place to be specified by Resolution of
the Board. Special Meetings of the Board shall be held at the
call of the Chairman or the President, or at the request of three
or more Directors.

3.7 Notice of MEetingg.

Reasonable Notice, oral or written, of each Regular and
Special Meeting of the Board shall be given by the person calling
the meeting or by the Secretary to the members of said Board, but
such Notice may be waived by any person entitled thereto.
Attendance of a Director at any meeting shall constitute Waiver
of Notice of such meeting, except when such Director attends the
meeting for the express purpose of objecting to the transaction
of any business because the meeting was not lawfully called or
convened. Neither the business to be transacted at, nor the
purpose of, any Regular or Special Meeting of the Board need be
specified in the Notice, or Waiver of Notice of such meeting,
except as required by the Articles of Incorporation or By-Laws.

3.8 Quorum and Voting.

A majority of the Board, more than half of whom are At-Large
Directors, shall constitute a quorum of the Board. If a quorum
is present at a meeting of the Board, any action taken at such
meeting shall be the act of the Board.

3.9 Committees of the Board.

(1) In General.

The Standing Committees of the Board shall be an
Executive Committee, Committee on Finance, a Nominating
Committee, a Development Cabinet, a Property Committee,
and an Audit Committee. A majority of all members of a
Standing Committee (including ex officio members), more
than half of whom are At-Large Directors, shall
constitute a quorum of a Standing Committee, except for
the Nominating Committee, Development Cabinet, and
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Property Committee. All members of the Nominating
Committee must be present for the Nominating Committee
to select and recommend to the Directors candidates for
election as At-Large Directors and for filling
vacancies in any At-Large Directorships.”

{(2) Executive Committee.

The Executive Committee shall consist of the Ex Officio
Director, the Chairman and three At-Large Directors. In any year
when the Chairman of the Board of Directors is not a Trustee
Director, one additional committee member shall be elected who
shall be a Trustee Director. The Executive Committee shall have
and may exercise all of the authority of the Board, but shall not
have the authority of the Board in reference to amending,
altering, or repealing the By-Laws; electing, altering or
removing any member of that Committee or any Director or officer
of the Corporation; amending or restating the Articles of
Incorporation; adopting a plan of merger, or adopting a plan of
consolidation, with another Corporation; authorizing the sale,
lease, exchange or mortgage of substantially all of the property
and assets of the Corporation; authorizing the voluntary
dissolution of the Corporation, or revoking proceedings therefor;
adopting a plan for the distribution of the assets of the
Corporation or amending, altering, or repealing any Resolution of
the Board which by its terms provides that it shall not be
amended, altered or repealed by such Committee; or doing any
other act forbidden by law or by the Articles of Incorporation.

(3) Committee on Finance.

The Committee on Finance shall consist of the Ex
Officio Director, the Chief Financial Officer of the University
of Louisville, who shall also serve ex officio, one Trustee
Director and four At-Large Directors. The Committee on Finance
shall have general supervision over the finances of the
Corporation and over its budget. The Committee on Finance shall
not have power to make conditions for acceptance of endowments
and gifts to the Corporation without the approval of the Board.
At the Annual Meeting of the Board, the Committee on Finance
shall make a report to the Board upon all gifts, trusts and funds
belonging to the Corporation.

(4) Nominating Committee.
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The Nominating Committee shall consist of the Ex
Officio Director, who shall serve as Chairman of the Committee,
one Trustee Director and three At-Large Directors. The
Nominating Committee shall select and recommend to the Directors,
candidates for election as At-Large Directors, and for filling
vacancies in any At-Large Directorship, and for officers of the
Board and the Corporation.

(5) Development Cabinet.

The Development Cabinet shall consist of the Ex Officio
Director, the Chairman of the Board, the University
administrative officer designated as chief development officer,
who shall be executive secretary to the Cabinet, and at least
nine other persons, at least one of whom shall be a member of the
Board, appointed by the Chairman from nominations of the
Nominating Committee after consultations with the Chairman,
President, Chairman of the University of Louisville Board of
Trustees, Chairman of the University of Louisville Board of
Overseers, and the Chairman of the Development Cabinet. The
Chairman of the Board shall annually designate one member of the
Development Cabinet as chairman. The chairman of the Development
Cabinet shall report quarterly to the Foundation Board regarding
activities of the Cabinet. The Development Cabinet shall
identify general fund raising objectives and carry out fund
raising for the benefit of the University and Foundation. The
Development Cabinet shall be guided by overall priorities
established by the President, Board and Board of Trustees of the
University of Louisville.

(6) Property Committee.

The Property Committee shall be appointed by the
Chairman of the Board and may include non-directors with relevant
expertise. The Property Committee shall have general supervision
over the property owned by the Corporation and the budgets
assoclated with said property, and shall recommend to the Board
for action any expenditures not included in the annual operating
budget. The Property Committee shall not have the power to
mortgage, lease, sell, or otherwise dispose of Corporation
property without the approval of the Board.

(7) Other Committees.

The Board or the Chairman thereof may appoint such
other Committees for specified purposes as it or he may deem
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appropriate.

(8) Organization of Committees.

The Committees of the Board shall each have a Chairman
who shall be designated in such manner as the Board shall
determine or by the Chairman in the case of a Committee appointed
by him. Reasonable Notice, oral or written, shall be given to
all Directors of meetings of Committees, by the Chairman of the
committee or by such other person as shall be designated by him,
stating the time, place and purpose thereof. Any Committee
having any of the authority of the Board shall at all times have
a majority of its membership composed of At-Large Directors,
shall require that quorum must consist of a majority of At-Large
Directors, and shall keep the Minutes of its meetings, which
shall become a part of the Minutes of the Board upon approval by
the Board. The transactions of each Standing Committee during
the interim between Board meetings shall be reported to the next
Regular Meeting of the Board by the Chairman of the respective
Committees.

(9) Audit Committee.

The Audit Committee shall consist of the Chairman
of the Committee on Finance, who shall serve ex
officio, three Trustee Directors and four At-Large
Directors. The Audit Committee shall be responsible
for, and shall have and may exercise all of the
authority of the Board in, reviewing and approving the
annual financial audit of the Corporation and the
Corporation’s annual Form 990, Return of Organization
Exempt from Income Tax. The Audit Committee shall also
have general supervision over conflict of interest
compliance. The Audit Committee shall meet at least
once annually with the Corporation’s external auditor
to review the Corporation’s annual Form 990, Return of
Organization Exempt from Income Tax.

3. 10 Organization of MEetings of the Board of Directors.

The Chairman of the Corporation shall preside at all
meetings of the Board. In his absence, the Vice Chairman shall
preside, but if both of them be absent, a Chairman pro tempore
shall be chosen at the meeting from among the Directors there
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present. The Secretary of the Corporation shall act as Secretary
of all meetings of the Board, but if he be absent, the chairman
shall appoint a Secretary pro tempore.

3.11 Resignations.

Any Director may resign at any time by delivering written
notice to the Chairman. The resignation shall take effect at the
time specified in the notice; unless required by the terms of the
notice, acceptance shall not be necessary to make the resignation
effective. Failure of any Director to attend three consecutive
meetings of the Board without excuse shall, in the discretion of,
and upon action by, the Board, operate as a resignation.

3.12 Removal.

(1) The term of a Director shall immediately cease and
such Director shall be considered automatically removed without
action by the Board immediately upon such Director's failure to
meet the eligibility requirements specified in Section 3.3(2) or
Section 3.3(3) because:

a. such Director was appointed as a Trustee
Director and has ceased to be a member of the Board of Trustees
of the University of Louisville; or

b. such Director was elected as an At-Large
Director and has become a trustee, officer or employee of the
University of Louisville or an elected or appointed officer of
the Commonwealth of Kentucky, or any agency, instrumentality or
political subdivision of the Commonwealth of Kentucky.

(2) Any Director subject to automatic removal pursuant
to Section 3.12(1) may be re-elected or re-appointed to the Board
pursuant to the procedures contained in the By-Laws for election
or appointment of Directors, provided, that after such re-
election or re-appointment, the Board and the Classes thereof
shall be constituted as provided in these By-Laws.

3.13 Vacancies.

Vacancies in the Board shall be filled as follows:

(1) Ex Officio Director. Shall not be filled until
such time as a successor shall have been named to serve as the
officer designated as the Ex Officio Director in Section 3.3(1).
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(2) Trustee Directors. Shall be filled by the person
serving as the Chairman of the Board of Trustees of the
University of Louisville at the time the vacancy occurs or, in
default of appointment, shall not be filled. Any Trustee
Director appointed pursuant to this Section 3.13(2) shall serve
the remaining term of the Director whose resignation or removal
created the vacancy and shall be classified in the same Class as
the resigning or removed Director.

(3) At-Large Directors. Shall be filled by a majority
vote of the remaining Directors, voting together as a single
voting group, at such time, if any, as such Directors shall deem
appropriate. In the event the Directors decide to elect an At-
Large Director pursuant to this Section 3.13(3), such Director
shall be elected to serve the remaining term of the Director
whose resignation or removal created the vacancy, shall be
classified in the same Class as the resigning or removed Director
and shall serve until his successor shall have been elected or
appointed and shall have assumed office, or until his death,
resignation or removal, whichever is sooner.

ARTICLE IV
OFFICERS

4.1 Principal Officers.

The Officers of the Corporation shall be a Chairman; a Vice
Chairman; a President; one or more Vice Presidents; a Secretary;
and a Treasurer, and such other officers and assistant officers
as the Board, or the Chairman or the President subject to the
approval of the Board, may appoint.

4.2 Duties of the Chairman.

The Chairman, who shall be annually elected by the Board of
Directors from among its members for a term of one year, shall
preside at all meetings of the Board of Directors. He shall
perform such other and further duties and have such powers as are
usually performed and possessed by similar officers of like
corporations, whether stock or non-stock, and shall, in addition,
perform such duties and have such powers as may from time to time
be prescribed by the Board of Directors.

4.3 Duties of the Vice Chairman.
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The Vice Chairman, who shall be annually elected by the
Board of Directors from among its members for a term of one year,
shall perform all the duties and have all the powers of the
Chairman during the absence or disability of the latter.

4.4 Duties of the President.

The President who need not be a director of the Corporation
shall be elected to that office by the directors of the
Foundation at each of their annual meetings for a term of one
year and until his successor is elected and qualifies for office.
If the office of President shall become vacant between annual
meetings the directors at any regular or special meeting may fill
such vacancy for the unexpired term. He shall be the Chief
Administrative Officer and General Manager of the Corporation.

He shall, in addition, perform such other and further duties and
have such powers as are usually performed and possessed by
similar officers of like corporations, whether stock or non-
stock. The President is authorized to execute any instrument of
writing for the Corporation and to act for it under any agency
contract or agreement it may have with any corporate agent which
at any time may be holding or administering any of its assets or
endowment or trust funds; any such agent may assume that the
President has authority to bind and act for this Corporation.
The President, in addition to the foregoing, shall perform such
other duties and have such additional powers as may from time to
time be prescribed by the Board of Directors.

4.5 Duties of the Vice Presidents.

A Vice President to serve as chief operating officer shall
assist the President in the performance of his duties and shall
perform such duties as may from time to time be specified by the
President or by the Board. A Vice President to serve as chief
fiscal officer shall assist the President in the performance of
his duties and shall perform such duties as may from time to time
be specified by the President or by the Board. A Vice President
to serve as chief development officer shall assist the President
in his duties and shall perform such duties as may from time to
time be specified by the President and the Board. There may be
in addition such other Vice Presidents as may from time to time
be appointed by the Board. Vice Presidents of the Corporation
may be persons holding similar designations at the University of
Louisville but shall not be directors of the Corporation unless,
by amendment of these By-Laws, it is declared that the best
interests of the Corporation are served by designating such Vice
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Presidents, individually, as ex officio directors of the
Corporation.

4.6 Duties of the Secretary.

The Secretary, who shall be annually elected by the Board of
Directors from among its members for a term of one year, shall
keep the Minutes of all proceedings of the Board of Directors,
and shall see that proper minutes and records are kept of
proceedings of those Committees of the Board having any of the
authority of the Board including the Executive Committee. He
shall make and keep a proper record thereof which shall be
attested by him. 1In addition, he shall keep such other books and
records which may be required of him by the Board of Directors,
and shall have charge of the Corporate Seal. He shall generally
perform such other and further duties as may be required of him
by the Board of Directors. 1In the absence of the Secretary or in
the event of his disability, his duties shall be performed by any
assistant secretary or by any director who may be appointed by
the President or by the Board.

4.7 Duties of the Treasurer.

The Treasurer, who shall be annually elected by the Board of
Directors from among its members for a term of one year, shall
have general supervision over the financial matters of the
Corporation and shall see that reports as to the financial
condition of the Corporation are made at each Regular Meeting of
the Board of Directors, or at such other times as may be required
by the Board. He shall receive and have charge of all money,
bills, notes, bonds, securities and similar property belonging to
the Corporation, subject to the order of the Board of Directors.

He shall be the principal disbursing agent of the Corporation,
and shall keep accurate and complete financial accounts as
required by law and by sound business practice. The Treasurer
generally shall perform such other and further duties as may be
required of him by the Board of Directors. In the absence of the
Treasurer or in the event of his disability, his duties shall be
performed by any assistant treasurer or by any director who may
be appointed by the Board.

4.8 Combining of Offices.

Any two of the offices of Vice President, Secretary and
Treasurer may be combined in one individual.
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4.9 Other Officers.

The Board of Directors, and the Chairman and the President
(subject to the approval of the Board) shall have authority to
elect or appoint other officers, agents, employees and servants.

ARTICLE V
SUNDRY PROVISIONS

5.1 Compensation of Officers and Employees.

Compensation due from the Corporation to any person shall be
fixed by Resolution of the Board of Directors.

5.2 Fiscal Year.

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

5.3 Bonding of Officers and Employees.

The Chairman, the Vice Chairman, the President, the Vice
Presidents, the Treasurer and the Chairman of the Committee on
Finance, and such other officers and employees of the Corporation
as shall be determined by Resolution by the Board of Directors,
may be bonded in an amount to be determined by the Board of
Directors.

5.4 Corporate Seal.

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

5.5 Indemnification.

The Corporation shall, to the fullest extent permitted by,
and in accordance with the provisions of, the Kentucky Revised
Statutes, Chapter 273 (or corresponding provisions of any
subsequent state laws), indemnify each director and officer of
the Corporation against expenses (including attorneys' fees),
judgements, taxes, fines and amounts paid in settlement incurred
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by such person in connection with, and shall advance expenses
(including attorneys' fees) incurred by such person in defending
any threatened, pending or completed action, suit or proceéding
(whether civil, criminal, administrative or investigative) to
which such person is, or is threatened to be made, a party by
reason of the fact that such person is or was a director or
officer of the Corporation, or is or was serving at the request
of the Corporation as a director or officer, member, partner,
employee, or agent of another domestic or foreign corporation,
partnership, joint venture, trust or other enterprise.
Advancement of expenses shall be made upon receipt of an
undertaking, with such security, if any, as the Board of
Directors may reasonably require, by or on behalf of the person
seeking indemnification to repay amounts advanced if it shall
ultimately be determined that such person is not entitled to be
indemnified by the Corporation as authorized herein.

5.6 Nonexclusivity of Indemnification.

The indemnification provided for by this By-Law shall not be
deemed exclusive of any other rights to which directors or
officers of the Corporation may be entitled under any statute,
agreement or action of the Board of Directors of the Corporation,
or otherwise, and shall continue as to a person who has ceased to
be a director or officer of the Corporation, and shall inure to
the benefit of the heirs, executors and administrators of such a
person.

5.7 Insurance.

The Corporation may purchase and maintain insurance on
behalf of any person who is or was a director or officer of the
Corporation, or is or was serving at the request of the
Corporation as a director, officer, member, partner, employee or
agent of another domestic or foreign corporation, partnership,
joint venture, trust or other enterprise, against any liability
asserted against such person and incurred by such person in such
capacity or arising out of such person's status as such, whether
or not the Corporation would have the power or be obligated to
indemnify such person against such liability under the provisions
of this By-Law or Kentucky Revised Statutes Chapter 273 (or
corresponding provisions of any subsequent state laws).

ARTICLE VI
AMENDMENT OF BY-LAWS
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6.1 In General.

The Board of Directors of the Corporation by the affirmative
vote of two-thirds of the directors in office at such time, may
alter, amend or repeal these By-Laws, or adopt new ByrLaws.

The above by-laws of the University of
Louisville Foundation, Inc., were
adopted by the members of the Board of
Directors on March 8, 2010.

?<§é2246u~—~;K5 .2;54~1452k__

Assistant Secretary
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Office of Secremry of State

ELMER BEGIEY. SECRETARY
DOMESTIC CORPORATION DEPARTMENT
NON.STOCK CORPORATION

I, ELMER BEGLEY, Seretary of the State of Kentucky,
hereby certify that Anticles of Incorporation of the

URIVOHLITY oF LOUXOVILLE FUUHDATION, Iho. _ (Loulsville, Kentucky}
has this day been filed in my office.

It appearmg from said Articles of ]ncorpomtton that the said
Corporation has no capital stock, and no private peczm:my profit 4
lo be derived therefrom, the sanl Coq)arattan 5 ot regmrcd by
law 10 pay a tex on orgamzation; and it further appearing thai
the ajoresard  Corporation  has complied with all the requirements
of the law, this cettificate is fsved as evidence of the fact that the
satd  Corporation 15 now authorized and empowered 10 do  business
in this State under its charer, subject to the restricrions imposed
by the statutes of Kentucky,

Given under my hand as Sccrelary of State,
this. 28w day

Doner (P

2 of 34 6/24/2008 2:38 PM
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fellawships, scholavships, publications, tectures, and sthere means Lo
make the enefits of invegtigation, rescueeh, ana study available to the

pubstic, anmd fo do all other aois reasonnbly designed to promnie the

pubstic: welliiee,

{1 To organivie, fnsiey, promole, assist, pnd eondact
such othey charithble and alecalional caterprises, movemaonts, ,
activities, and inxlitwticns at sod in conmciion with the University of
Loulsvitle s frum time o ime may be dewrmined, selectiad, or
decitded upon hy the Corpartion's Hoarvd of Divestors,

{i2) I conneetion with the opeeeation of the Univepsity
of Touigvilie, 1o do such purs as neg ealewlated w foster chavitalite,
homevident, cleemosynney, uthu::;!.mn'ni, civie, patriotie} Lferavy,
cultural, apd stientific activilies and enterprises ot said University.

(ch) To eatablizh mnd maintain, or 1o ss8ist in establish -

ing skl iptadning, ol ov in connediion with thg University of Toviseille

scholoeshipy, professorahipy, apd gthe e Sl pasitions o aid i the ; ’
H L .
aeguisition and disseminntion of kodwicdge and {o make gl (o o to i
i

I

]

1
cnbze inlo agreements coul contrags with sdhe @ corporations, orgapiza- !
tinns, ingtitutions oF pergons for sdeh purposces angd to pay the necessary

- i v
amb apprppriste expease therofor, . b
6:24/2008 2:38 PM
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Ineorpoeation, the Corparation shait have wnd oy exeronss those gencral
sowers get forth o entueky Hevised Siatutes, Section 273, 171,
I ;

b, by ase of dissolutton of the Carparicion, s surplus nssets
shall be dhistrihuiod Jas permitted by feentucky Bevised siatutes, Scection
ST 0312 1o Umversoy of onisvitle, ar, if © uet be in existence oy

oftherwise comperent to receive e, en as provided o Subsections (),

{97 and {8 of sl Section 273, 303,

ARTICH 1Y
Path otherwise chamued, ihe peincgal office of the Foundatian
' shill be ot Boethoap Campus, Lowsville, Kentacky, aml the name and addcess

af its Boviden! Apont R service of process aee Woodrow M. Steickler,

Helknap Cipas, Laonnsville, enoucky,

AP Y
1. The affiaes of the Fowwdaiton shatl be condacted by a

hoard ar directors and by the oflicers heremafier referred to snd peavided

foree,
2, The board of directors shall cousist of nol Tess than hece ! [
(4} peesons imd o7 soeh monbee o addibon thevety as may result from ihe H

folluowing peoacedures,
3. The first hoard of directues shall be those persons, hes o-
inafter named, whe, onthe date of searpotation of the Foundation, are !

trusgtees of the University of Louisviite, and who do nol refuse to acl as

such dticvctors. Wy sael brosiee evTuga o became sueh doreeloe, the

ieecipesingwhich e owoald hawe filfed shall nel comeialn existence,
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1. Fram aod atter atch ume, f any, as the University of
Lot cable shall become o parl of the slate sysien of puhlic education, as
provided Toe et contermplated by Siapte Bl Noo 117 of the Acts uf the
1870 Gremernd Assembly of the Compnwaalih of KRentucky, those persons
whter then Leeeoae trosteos of the Uanversity of Lomsvidie, and their succes-
s teptees, sholt ex offoeso e dieer tops of the MPonostlatien,

5. The shrveturs of the Foundation fiest reforeed to herein
{thnse persoss whie ire tow frustees of the Prsveesay of bouwmrvilbe e
wha o ot 1 efuse o act s such directors) are hercmaflor referred to as
the “nehvidunt directars™, and those persons secondly referred to herein
wehier witl Fae membe rs of the boaed of tegstees of the Eniversity of Fouisville
Sltee ats enley nate the Siate systein of pablie ducabion, and the suceegsors
o ol e D fter eelerved] teoas Cex offiere divectors, ' The ex
Gifteio tevetors shanll inelude alss those hwo scdonnistenive officers of
the Hniversity who wee us President and its Vice Peestdent for Mimaneial
AfTpies. The term of each sach officer as an oy oflicia dituctor sl ead .
upon e teemanation of s cmployment as such pdminsieative uifrveer of the
L versaty.

fi. Fraeh indovidund diveetor gieal! bold hig office for a
preriind whreh shail erwl ot the fievgl o gqeee off hig doady, his cesignation,
e the dute upon whaoeh bk e of uffice as o trustee of the University
of Lanrgs i1 wontd have ended had sob sask Undversity of Louisvilie
Lercrmige o meinber o the Stne sestem of pubdne pighet Sdueation by
P berins of st Sonaby J8E Ny TET adopted iy e 3070 Geneeal

t

Avtsoqitoly of Hhie Cammoanweabth of Kentueky,  YWhen such pevsen’s temm
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of oflice as an individual diveetor of Hniversity of Louisvilte
Foundation, Ine,, shall have so ended, such direciorship sholl cease
too exist, and no incamhbent fore it shiall be clocued,

" Bach vx allicto director shatl have o term of office
which shall begin when hoe shall become o Lrusice of the University
af Louisville and which shall end when bis Leasteeship shall terminaie, |

8, The pdividont divectors and ex oflicie directory shall
hove cgual saotiag rights wpon afl aeatlers regardioss o) whether o
povticutuy ex officie dicevlor shatl huve soling vights ns a member i
af the booed of trustess of e hitversity of Loulsville, Pochidirector :

]
shotl have one vob: wpon ol matiers thst come before the !m:u;'d of
tHrectors,
L]

a, t any trectne it e pme timoe shall be both an it1d§‘xlizzlxr;1k

divector of the Feuodation amd pn oex officio divector of the Fopwdation,

s terim of office bs divector shell contivue for the Toague)s period ond

thie mwmher of direcioes of the Foundid Tm syt h1‘e Jinjinished daving i

. t

. . . . Iy '
the period of such duphantion of weams by one member for eheh guch

instames of Juptioniing,

LY
.- 1
¥
14, The annual meatings of e I-‘g‘mndm,inn':s dirtelors
3 ¥ . ;
shall be held al suel tigee od plact :}T the Foundation's by -lawys may )
3 H i ¥
. 5 I
speuily. : ' _ ‘
ti, The dilivs nid powe es lﬂ' she s od of ?ilﬂ?c!()_:'h of the ;
o !
Foumiation; except o heivin othe rwn-ix:'g. rovided, shiail be such'asg are :
f i b §
usisrtly inaitcal o similsr boards nf :r ‘“%'"”"5” and, in addition, shalh .
i a4 L :
i H g ] «
e bebie wreesde Faorthaan e clatdera el ave i d g o ad i semdF L Srat b s ¢ '
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said board of diveciors by law ar by ameadmoent o the Avticles of
thearporation of the Foumdulion, or oy s by ~laws, or by appropriate
corporate resatution,

12, “The affmes of the Foundntion sholl Turthe e e condacled
by @ preseien], aue or niore sice peosplents, o se¢iuidey, Lotreasarer,
ek ol wharn shadl Do oacdivecior winess the by -laws of the corporelion
shall provide sthe rwise, nod by such othe e offcers and assistant
afficrrt s may he deomed nevessary,  Pvery doectnr, whether
pcbey bl or s o ffiess, shadl Do chygthiles o be o} sered o appointed (o
any wffree of the Corporation, Each peocsan clveted (o on office shall
Lot s offlice Jne o weem of one yeur and antyl his succossor shall have
heen eleckal, sthadd bave gaalified aod shah hove accepted nlicr, Fach
person appoinicd 10 an office shait hold bis office for the term of his
nppointment or ot the pleaswre of those haviag the power to appeing
himy, o axanay e providked in Une by -laws of the corporation, ov in
the termes of bis appointmunt,

4, Any twa ol the offfees of vice poesident, sreectary and
tredsare o aay e comd:dined in oo woedividund,

, Vhe powers soxd dativs of the offiaers of the corperanon

'
shatl b those amually pertien! thereto vxcept a8 the by-lows may
othe cwist provida,

T, “I'tue hourd of divectares af the Covpavation by the affirm -
suve vote of two-thiels of e dicectors In office ol such time, may

ndopt, plte b, mmentd o repeal by -lnws, e adbpt new by -laws,  The
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of the affiecs of the Corporntion aof ineansistent with law or the Articles

O T TR S TTRYINY FITTI

ARTICLY ¢
Fooo Phe mimer and post office addrenses of 1he perdgens who will

serve s e Niedt boaed of directlors hees

N Aiddress
A, belwap vl Rboddleten GUT Jaagtlh Deeceranid N e

amreovtile, Kemtuehy, (02
Me. Boyioe aundeste, e, Vaupghao & T owlram

Shrka Budlding

Louisville, Kentucky, 402032
X Suamaoed 1. Rlein {Sank of Loaisville

Brombeay ut Fifth

Louisvitle, Kentaeky, 40202

&, Woadlord ), Poster 1300 West Chestnul Street
Louisville, Kentucky, 40203

Me. mbe H. Beown, L 231 Stk Filth Bleaeed
Louisvitie, !-:cn‘urk}'. 40202
1

Mrs, Carealt T, Waten 2431 NDyrooks de Thve
Louwsviile, Kentueky, 10205

Wi Cl'hiruston B BMorton A6 West Jeffergan Stroet
Lomsvitle, Kentacky, 40202

wheo are those perdgontd wha, consistont woah the terms of Article V, Paea-
preph 3, Bereod shell consiinre thee Thent b opl oy Jrevetoes of the Corpara. .

tron ant shudd e ns ditectors watd e mber of diveciors s aggraentod

g provided on Srocie V, Parageapl. -, fundeal, Al suvh Linwe as
b
i [
)
P b ! i
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University of Louisvilte shall becorae a paro of the State system of
poblic pgher vilueation pursismt to said Senate Bill No, 117, those
persons who then become trustees of University of Louisville shall
the reapon hecome divectors of the Varparotion as herain provided,

2, A quorum of the buurd ol directors shall consist of
the neoueitly thereof, Phe act of & mnority of 1he divectors present at
o omecting ol which o quorum s peesent shall be the det of the board
of direciors untess o greater number i5 regured by law, by these
Areticles of hworporatn, or by the by -laws,

1. The board of dicectors by resolution adopted by o
majority of the divectors in office may designate or appuinl one orv
more contmitices cach of which shall consist of two or more dircetors,
which comarigees, Lo the extent provided in such resolution or in the
hy-laws of the Corporation, shall have snd may excraise all of thQ,.
authority of the hoar! of directors, hul no such committae stoll have f
the authority of the boassd of directors in re’srenge to amending, alte ring,
or repealing the by -laws: elecing, slterayf or rémoving any member
af 1hat committee or any director or officer of the Corporation;
amending the Arvticles of Tncorporation, restating Arteles of
tnearpoeatun; adopting o ptan of menger, or :ulhming a plan of con-
aolitkition with inothe & corporstion; authovizing the sale, lease,
oxchange or mortgage of adl or snhst;n'}t?u!t){ atl of e properly and

.

assels of the Corporntion; authorizing the vgluntary ';d'xssotut'tmﬁ of the |
! OO
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repesling any vesolution of the hoard ol lircciors which by ity terms
provides thai 0 shaell not be amended, attered, ore tepealed by such
vominithee . Cthie designalinon sl Gppoenioeent ol any such commimitlen
andd the dedegalion thereto of authority shall pot ape tide oo cedieve e
bosved of sherectarys ot oy individuad divector oF any responsibelty
trgresae b gesn 1 e e by Loy,
b, Muastbroops b thwe baoed o hircetars, regulne or special,
may be o tie B et within or withon! s SEate and upon sueh notice
s the by s hows oy prescombe . Atfendanes ab oodlrector ot any mecting
shall comstitale o winver o gidiee of Such noecling, ecxcept whea o
director attending ooeetingg for the ospiess parposic of objeating to
e Lesipsactom of any biestine s becies thie naeenng as noe e fully
catllesd e cotevetre b, Ne rtheer the pustoess 1o he UranSacted at, o the
prrpnse of any copalae oF speatad oeciieg of the boarg nf direclord, need
B spr-cified o st podrier or waiver aof notiee of sueh miceting,

9. Any officer cleate:d e appointead muy be temuoved by
the persons authorived to clect or appooa himy whenever in their
sidgneent the host inte rests of the Corpocation will e sereved thoreby,
Phe removal af an office e shail be withoot poepedice to the cout ract
vephits, 10 any, of e olficer s comaved, b cloction oy uppointmoent
of no officer oy spent shadl nel of uselt create contract rights,

t, The Covporation ahall not Rhave o0 igsue shares of

stock. No dividend shal be paid and no pret of the ingcome or profit

6/24/2008 2:38 PM
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dirvetors ar officers for Bervices rewbepeed, bol its entire pain, profit,
Nt eimiags and property shalt be doevoted exclusively to tv cha ritabtle
aned rdueatiotal pueposes Sey ol i Arteele i herest,

1. Anv o b requieed by Kentieks Hevised Stawutes,
sectians 271 161 to 274, 390, bath melisee, (o be taken at @ mecting of
dirvrtors o, iy achon which may e lakaen ad oonesting afl directors,
may be mken wrhon @omeeting f i censent in woihing sctting forth the
aelien s taken, shall De sigped by all of the directors and sach consunt
ahall Biwe the same haree and effcet as @ unanmous vore and may be
atited thereas i any arbcles or documents fited with the Secratary of
State of the Commonwenlth of Kentueky, unders ihe statutes afuresaid,

INCFESTIMONY WIHEREOP, Wilness the signatures ol the parties

horeto 1his ._2_:&//‘(6_ day uf 7;','_,3 1y . 1870,

-

UNIVERSITY OF LOUISVIHLL.E .
SHKE AL

\
b ey ' 4l kel
Atles): Fdwin . Middleton, Chairmare
Board of Trustees of
Cuiversity of Logisvilie

.")} . .'/ !__(' PR .—\"" {': /:mw

i - .
Mes, Cooeoll Lo Witten, Scoerelary 1y :97;“ 2 :}37 ,g (f o g g
Pared of Trustees of —“"\J\;mdrm\ M. Strickber, President
ol Lmyvrgity of Lowaville

Vimverarky wf Lowmsvilte

Peall t -

. Y -
Poiees fz..ffl’f.ryxrn,.' zh

p—

s

. . o’ i
F i
Peg U A

N 2 2t
[ T//&'; »'Z(/fz,{/{;Zé:
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STATE OF KENTUCKY )
) HR

COUNTY OF 3o FIRsERESON )

I, the undersigned, o Notary Puslic in and for the State end
Counly afnvesind, cortily that an this day there appeaced hefore me
Fubwin €, Middietnn, Mpes, Careoll 1. Witlen and Woadrow M. Strickler,
each personsily known to me, who aee ecespeclively, Chairmian and
Seeretary nf the Boaed nf Prugtees and President of the University of
Louisville, o corporating, o parie b he foregoing instrument af writing,
and Hhiey and cach af thum ackoowlvdged and delivered the furegoing
instrumient 1o b the acl and doed of Univesaity of Louisaville, and to be
Thee el poed dheed of cach of thom as sneh ofTieer of said Univergity,

1 further cortify thot on this doy []’ll ro oisn appearved Ledore me,

Zz:xr s / 2 .142(.44.(.«-,\, / hgglea Ao e LV"W- ; R % &a;m(’ s
/z,’; oo LNV rAld xe? _,{ ,/.;-:__fcg e Yoty ﬁ/ /)'Lln “aanelts
/(.l .{..z:[:.us\--, J/’u).&zd/m;ff; )}’\"WQPAJ"

euch personally known to me and ench of whont is o Trustes of University
of Louisvilie ant cach of them as g party to the foregoing instrument of

wriling acknowledged it to he his act wod deel,

My notariig commisgion will wepire /'47/.'%-\.;:21-‘ /, /-f 7 .

WITNESS my sigisdar. and potarinl seal hercunio affixed this

A day af ,./,.-r' R AR

[

& j '& \, '{
&/ 23 Lomall /[fl. L/Ll <l it -

NMotary Publl? e:tdt‘v“ Cogrndy.
{Sanl) /&/7( s Kjtﬁz_:mz;'

1, R, L. Greenehaura, of Greencbaum
Crissom il Matihews & Bnone,

o ———

3
4
J
5
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Trey Grayson
SECRETARY OF STATE

CERTIFICATE

1, Trey Grayson, Secretary of State for the Commonwealth of Kentucky, do hereby certify that the
foregoing writing has been carefully compared by me with the original thereof, now in my official custody
as Secretary of State and remaining on file in my office, and found to be a true and correct copy of
ARTICLES OF INCORPORATION OF

UNIVERSITY OF LOUISVILLE FOUNDATION, INC. FILED MAY 28, 1970.
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SECRETARY OF NTATE

@“ﬂ Ul"ﬂ.lsl' l’ég

FRANKFONRT.

DREXELL R, DAVIS
KENTUCKY

Sevretury

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

1. BREAKLL R, 1) 1) IS, Severtury of Ntate of the Commonwedth of Kentacky, do
hereby eerilfy that tvnded Artielvs uf Incorpuration of

UNJVERBITY OF LOUISVILLE POUNDATION, INC.

LOULSVILLE, KENTUCKY s e s 1o s

antended purssant to Kenturky Revised Stuiuntes SIS (273 ) duly signed and ceri.
JKed ur ueknowlmdged nevording te bue, bave bren fled in my office by sald corpuras
tian, and thot oll toxes, jres and charges pryable upon the filing of said Articdes of
Amendment have beon pald,

Given under my hund and seal of Office as Secretary of
Neate, at Frankjort, Kentucky, this 15tk
dayof (JULY 1§ e

W A. 0,..._.

SACRETARY OF STATE

SECRETARY (W NTATE 4Nt SScal o wrave
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f ‘ -.
“ﬂ OFFICE OF é
: SECRETARY OF STATE

FRANKFORT,

DREXELL R. DAVIS
KENTUCKY

Sevrelary

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

1. DRENELL R. DAVIN, Secrotary of Stste of the Commonweolth of Kenturky, do
hereby ceetify thit Amonded Articles of Incorperation of

UNSVERSITY OF LOULSVILLE FOUNDATION, 1HC - —

——— P—— - i i 48 G - v W W

amended pursuent to Kentucky Rovised Siatustes XR22M, (273) daly signed and veri-
fiod or acknoswledged sccording to lme, huve been filed in my office by said corpore-
tion, and that slf sazes, jovs and chargoe payable upen the Nling of said Articles of
Amendmont have boon puid,

Civen under my hand and seel of Ofice as Secretary of

Siate, ot Frankiort, Kentucky, this 14
dayef .. MAY_ . _. _. M,

“Dgets, ..6.& i

ARSHETANT VMBATTARY OF OTATS

SECRETARY OF STATR
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L
Thoape by 0 o wlieoh?
s AL, NN ]

o i . :

S OREIARY OF $1A1 o WTHTUCRY AMERDMENT TO THE

ol
= UM
31 15 e

AR, & v Y ARTICLRS g ::go‘nu‘nw
" ¥ 1iiMIVERSITY OF LOUISVILLE FOUNDATION, INC.
N o
Roepety g e
3 i o

That the undersigned President and Sscretary of the Board of Dirvectors
of the Untvarsity of Louisville Foundation, Inc., a souprofit corporstion
orgenized under the lava of Kentucky, do hereby certify that st & Special
Mesting of the Board of Directors held m April 23, 1979, at vhich a quorum
wa3 pressent, 8 resolutfon was passed upow the vote of at least & ssjority
of the directors in olfice to amend ARTICLE V, Sections 3 and 7 of the

Articles of Incosporation to vead as follovs:
| o
133734

ARTICIE Y

st

3, The direaters of the Peundation firet referred te hetvin (those
persons vhe ars now trustess of the Univessity of Loutsviile and vho do not
refusy te sut as such direstors) are hereinalter referred to as the “indivi Jual
direstors”, and those persoms sessndly referced to hevein vho will ba meabera
sf the beard of trustees of the University of loulsville after Lts entey into
the Stats system of public sduestirg, snd their successors in oftica sre here-
inafeer referred to ss "ex officio divectors.” The ex officio directors shall
1aclude aleso those sdainistrative officers of the University wiio sre its
President, its Zmeutive Vice President, its Vice President for Yinancial
Affairs, its Viee President for Ustvarnity Ralations, and the Chair of its
Staff Senats, The tars of «sch swh officer a5 an ox officio director shal}
end upos the terminscion of employnent or office as such administrative officer

of the Untvarsity.

9. Rach ex officio dirsctor serving as & result of msmbership on the
bosrd of trustess of the Usiversity of Loulsville shall have s ters of office
shich shall begin vhan the trustesship of the University of toulaville begins
and vhich shetl end when the trusteeship shall terminste,

Jimas Grliav Willer

President
Etv‘u ,ﬁt ftu
Sscyotary
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[ aal

STATE OF KENTUCKY ;
COUNTY OF JEPFERSON)

R i T

Subscribed and sworn to befors ne this 5 1 %ay of (4pw . (. 1979
by Jamss Crier Miller snd Bhirley Witten, of the Un{versity sville
Poundstion, Inc., to be their act snd deed,

My comission expires ){ Snéndoy 23 /f&ﬁ*’ .

b i ¥
‘- A e, - X¢ /Ju o
Eﬁﬁblu

TR L TG ARG, T St S R T =
»
[}
[ 4

A

N

21 of 34 6/24/2008 2:38 PM



University of Louisville: Advancement Services https://advancement.louisville.edu/advancement_services/found/AOI.php

RESOLUTION
BOARD OF DIRECTORS
UNIVERSITY OF LOUISVILLE FPUOUNDATION, (NC.
APRIL 23, 1999

WHEREAS thin Noard of Directors vishes to extend representstion (o s
repreventative of the Univeralty's Staff and to clarify the representation
of Ita ex officlu directorsg

SM THEREFONE, BE IT RESOLVED that the Articles of Iacorporstion of the
University of lovisvillie Poundstion, Inc, be smended a8 provided fa Exhibit A"

hovetns and

BE IT FURTHEN RESOLVED thst the Promident and decetetary of this Board of
Diveciors are suthorized and directed to tahe sll necesnaty actions to
sccosplivh nald ssendusni »

Soptificata

] vertify that | am the duly quelified Becretary of the Board of
Mrectors of the Univermity of Louisviile Foondation, ifnc., that the
foreaning In a trw copy of n resclullon adaptod at & Specisl Meeting of
such Board which wvas duly beld on the 23nd day of April, 1979, st which
mreting o quarus van present, and & ssjourity of divvotsorn fa offies votnd
in Taver of the adoptlon of such resolution, | further cortify that such
ronsatut fon is ntlll in Tull foece and offoct,

»

atod thin 22! day of ______,':14. ¢ , 1979,

T A i

Unfvernity of loulaviile Foundation, Inc.

{%eal of Foundation)

.
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QN OFFIE OF ”l‘é
SECRETARY OF STATE é

FRANKFORT,
KENTHURY

FRANCES JONES MILLS
Sevretary

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, FRANCES JONES MIAN, Secretary of State of the Commoneealth of
Kewtueky, dv heeeby cortlfy thut Amended Articles of Ineorporation nf

UNIVARSTTY OF LANTAVILLR POUNDATION, - ING, -

R T T, T e

umended puesaunt to Kentucky Revised Stotuteagigingy (273 ) duly signed and veri.
e or seknowluded according to e, kave been fled In my office by sald corpora.
tines, aned thet wll tuxea, foes and charges puyable upon the filing of ssd Articles of
Amendment have been pald,

Given under my hamd and seal of Office na Secretwry of
Ntate, at Frankfort, Kentucky. this 1st
ay of vy . 19g

S§i :"":cr‘u Y 1% NT z r’: ABBRiAY SLCRETANY OF o768
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mai u ARTICLED UF AMENDMNENT

TO THE ARTICLES OF INCORPORATION

f i
IVEHRLITY OF LOUIHSVILLE POUNHDATION, INC,

;e @ W
Pursuant te the provisions of KRS 273,263 snd KRS
273.267, the Univecrsity of Luyuisville roundation, Inc., a
Kentucky nun-stock, not for proflt corporstion without

mephers (the *Corpucation®} hereby adopts the following
Articieu of Amenument to its Articles of Incorporation:

PiRgTe T™he name of the Corporation Iis
University of lLoulsville Poundation,
Ino,. N N AT
HIG NG Artiocle V ol the Cotporationt's

Articles of Incocrporstion wves
amgndyd by the sflicrmative vote of o
majority of Directors of the
Cotporation on Apcil 2%, 1983 ot o
sueting held putsuant to the By-lawe
of the Corporation as provided in
the Kentuoky Nonprofit Corporation

. Act.

THIRDS Article ¥ of the Corporation’s
Atticles of Incorporstion, including
the emandment, shall read as folliows:

ARTICLE V

l. The affairs of the Poundation shall be
condyvted by & bosrd of ditentocs and by the officers
herveinstter teferewd to and provided lLor.

2. The board of directors shall consist of not
lusn thon three (3) persons and of such nusber in addition
thereto as may result from the procedures for appointment
contained in the Foundstion's By-laws.

3. The annual seetings of the Foundation's
directors shall be held at sdch time and place as the

Poundation's Hy-laws may specity,

M
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4. The dutles and powars of the board of
directors of the Foundation, except as herein othecwise
provided, shalli be such a8 are usually incldent to aimilor
fwards of directors and, in addition, shall include such
lucther dutics and powers &8 may be conferred upon said
boasrd ot directors by law or by amendment Lo the Articles
uf Incorporation of the Poundation, ot by its by-laws, oc
by appropriste corporate resolution,

%, The affairs of the Poundation shall further be
cumducted by a pruvslident, one ot more vice presidents, a
Rectolaty, & treasurer, each of whom shall he & directur
unless the hy-laws ot the corpuration shall provide
otherwive, and by such other otlicers and assistant
oftficurn ay may e devaed necessacry. Yvery ditegctor shall
e edigible tu e elected or appainted tu any otlice of
the Curpus et bun, Bach pecdon olected to an vifjce chatll
haltd hin ottice tor ¢ ters ol one yueet and until his
pucgvnsus shall heve been wlected, shall have quellified
sl whall have sccupted oftice, Eech petson sppointed to
an ot e vhall hold s ottice fur the tetm of his
appeinteent ur ot the plessure of thoue hnving the powsr
Lo eppuint him, ot an may he pruvided in the By-iaws of
the gorpurativn, of in the Letan of his appointaent,

%, Any two of the ofllces ol vice president,
gecretary and treasucez may be aumbined in one individual,

Te The puwets aad duties of the officers of the
catpurat ton shall he thowe usually pertinent thereto
gacupt au the hy-laws may othiorwise provide,

8. The hoard of directors of the Corparation by
thy atlirmalive vute uf two-thitds of the directors in
of bice 4f such Limg, may adopt, aiter, amend o cepesl
Ly«lawn, ot adupt now hy-laws. The by-laws may cuntain
ony provisiung fur the reguletion and asnagement of the
alffalen ol the Catpuration not iaconsintent with law or
the srticles of Invuecporativn,

Assistant fecretary
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State cf Kentucky ;
County of Jelferson)

Subscribed and swurn to bsfote we this _ 6“ day
of "““'ﬁﬁﬁ + 1983 by bonald C. SWaln and
Karon .R, to bu Chelr act and deed.

My commisusion explrest \aelog 18” /?’J’4/ .
, ,,#L"y —

i e e g

i .

I Y, . LS

% K4 o 0L

' aty Public, Stato at Latg
Kentughy

THIN I’M‘l'm PREVAREYD HY:

Ry ' : ’

'o"t( (l.tl“..
lgﬂc'ti J, fﬂlm
Assiutant University Counsel
Unsversity of Loulsville

lwuleviile, Kontucky $0293
(9021 %88-698)

¥
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Pursuant to the provisions of KRS 273,26) and KRS8 273.267,

the Unlversity of Louisville Foundation, 1
profit corporation without members (the

stock,

not

for

nc., & Kentucky non-

“corporation”) haredy adopts the following Articles of Amondmont
to Lts Articles of Incorporation:

™o name of the Corporation is uUniversity of
Loulsville Poundation, Ine.

of
My~
Mt#tll! of 1 ’
indemnitication is not otherwise in conflict with tho

provisions of

™ tmmatg;' s Articles of Incorporstion
wor

the addition of Atticle VIl

e
the atfirmative vote of a majority of

pirectors of the Corporation on January 286,

1988
-1aws of tha Corporatiom as provided in the

st a meoting held pursuant to the

Kontucky Nomprofit Corporation Act.

Article VIII of the Corporation’s Articles of
Incorporation shall read as follows:

553141
ARTICLE VIZY

indemnification of directors, offivers, and L:uuau

the Corporation nz be as gwim for the
11ing of this Article with the

Lavs eflective upon

State) suoch

Artiole 11 of these Articles of

Incorporation, and shall net limit liabilicy fozr (a)
reonal

any trafnsact

in which a direotor's

financial intersst is §a oconflict with thes ¢ al

interest of the
not in

good
or are known to ths director to be a

misconduct,
violation of law; or {¢) or for any transactioa from

which the director derives an lmproper parsonal

benefit.

ation) (b) for acts or omissions
faith or which involve intentional

V c .

nosrd of Directors
Mmumg. of Louisvilie
cion

¢ Ingt,

Sacretary
soard of Digectors
vaiversity of louisvills Foundation, Iac. 05048
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6£1333

or
UNIVEREITY OF LOUIBVILLE v m.
Pursuant to the provisions of X8 3?3.&‘5 313 267,

380., a mmnuy nonprofit

corporation without members {the 'clomuuoa' heredy adopts
th:p?ouwim Articles of Amandment to its Art clu of Incorpora~

tions

PIRST: The nase of the ccrpcntlon is University of lLou~
isville Youndstion, Ine.

ation’s Articles of Incorporation are

#800uDT  Tha Corpor
anended as follows) mmc Vi, relating to se~
isgtion of & nember of :cnuy og Lovls=

ville
Corporat

ole ViIl, pertaining to indesniticat

rd of mmlu u
on, s 1ed in its -m{m nnd Arti-

of direc-

tors, officers and agsnte of the Corporation, ie
nduhmtod a8 Article VII. wo !

YEIRD) The Corporation has ne members,
adopted by
a mesting

The amendmsnt vas
the Corporation’s board of directors at
held in sccordance with the Corpora-

tion’s Articles of Incorporation and By-Laws on
June 22, 1992. The amendment received the vote of

a asjority of the directors of the Corporation.

CUIVERSITY OF LOUISVILLE FOUNDAZION, INC.

By:

Attest

This instrument was preparsd by:

Daniel L. Waddell

Gresnsbaun Dol]l & MNcDonald
3300 Pirst tiational Tower
Louisville, Xentucky 40203

{502) 589-4200

Limdion ¢ bedi,

Henry Wagner
Chairasan, Board of Directors

n R. Howe
sietant Secretary
ko=
;R L8
o B3
A\
d &
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FILED AND RECORDED
SEAEIARY OF STATE OF RENTUCKY

o s

JUL 011883

ARTICLES OF AMENDMENT
4 7O THE ARTICLES OF INCORPORATION
j;ﬁazﬁ OF THE
NIVERSITY OF LOUISVILLE FOUNDATION, IKC.

pursuant to the provisions of KRS 273.263 and KRS
273,267, the University of Louisville Foundation, InC., a
Kentucky non-stock, not for profit corporation without
members {(the scorporation®) hereby adoptsa the following
articles of Amendment to its Articles of Incorporation:

FIRST: The name of the Corporation is
university of Louisville Foundation,
Inc.
SECOND: article Vv of the Cocporation's

Acticles of Incorporation was
amended by the atfirmative vote of a
majority of Directors of the
Corporation on April 25, 1983 at a
meeting held pursuént to the By-laws
of the Corporation as provided in
the Kentucky Nonprof it Corpotation
Act.

THIRD: article Vv of the Corporation's
Articles of Incorporation, including
the amendment, shall read as follows:

ARTICLE V

1. The affairs of the Foundatlion shall be
gsonducted by a boatd of directors and by the officers
nereinafter referred to and provided for.

2, The board of dicectors gshall consist of not
less than three (3) persons and of such number in addition
thereto as may result Erom the procedures for appointment
contained in the Foundation's By-laws.

3. The anhual meetings of the raundation's
directors shall be held at such time and place as the
Foundation's by-laws may specify.

29 of 34
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4, The duties and powers of the boatrd of

directore of the Foundation,

except a3s herein otherwise

provided, ghall be such as are usually incident to gimilar
boards of directors and, in addition, shall include such
further duties and powers as may pe conferced upod said

board of directoc
of tncorporation
by appropriate co

s by law or by amendment o the hArticles
of the poundation, or by its by-lawd, ar
cporate resolukion.

S. e affalrs of the Foundation ghall further be

gonducted by 2 P

gresident, one or mora vice presidente, a

secretary, a treasuret, each of whom shall be a dlrector
unless the by-laws ot the carporation shall provide

otherwime, and b{ such ather offilcera and assistant
officers as may 2

pe eligiple to be
the Corporation.

hold his office

deemed necassary. gvery director shall
elected or appointed to any oftfice of
Each person elected to ai oftice shall

for a term of one year and until his

guccessdr ahall have been elegted, shall have gqualifiaed

and shall have

an office shall

appointuent of

to appoint him,
the corperation,

acoepted effice.

Each person appointed to
old his office fof rhe term of his

at the pleasure of those having the power
or as may be provided in the by-laws of

or in the terms of bis appointment.

5. Any two of the offices of vice president,
gecretary and treagurer may ba combined in one individual.

7. The powers _and duties of the officers of the
corporation shall be those usvally pertinent thereto
except as the by-laws may ctherwise provide.

§.  'The board of directors of the corporation by
the affirmative vote of two-thirds of the directors in

office at such time,
by-lawg, OT adopt new by-laws.

may adopt, alter, amend or repeal
The by-laws may contain

any provisions for the regulation and management ©of the

affajrs of the

Corporation not inconsistent with law or

tha Articles of incotporation.
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President
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Afsiptant Secretarty
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to before me this 207“ day

1583 by Donala C. Swain and

of %&
Karer/R. Mudd to be thelr agt and deed.
My commiseion expiress: _9222_.,.& IS"_' qufz .

THIS INSTRUMENT PREPAREBD BY:

)/

Mgrrison .
ity Counsel

Robert J.

Assistant Univecs
University of Louisville
Louisville, Kentucky 40292

(502)588-6981
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* Exhibit 4"
Tt oG
ARTICLES OF *’G-aféocow
AYENDMENT TO THE SECEETARY OF STATE OF ce-re
ARTICLIS OF INCORPORATION ,,,_“M'-__‘“ﬁ'i f-""‘-""’
oF THL ;

UNIVERSITY OF LOUISVILLE FOUNDATION, IRC. MAT 14 1379

, bty Pl

WITRESSETH: AT e

That the ucdersignad Presidenmt and Secretary of the Boatd of Directers
of the University of Loulsville Foundaticn, Inc., = nonprofic corporation
organized undex the laws of Kentucky, do hereby certify chat at a Special
Meating of the Board of Directors held con April 23, 1979, at which a quorum
was present, a resclution was passed upon the vote of at least & majority
-of the directors in office to amend ARTICLE V, Sectians 5 and 7 of the
articles of lncorppration to resd as follows:

ARTICIE ¥

5. The directors of the Foupdation first yeferred to herein (those
persons who are nov trustees of the University of Louisville and who do not
refusa to act as such directors) are hereinafter referred to as the “indiviiuval
directors”, and those persons secondly refarred to herein.who will be members’
of the board of trustees of the Univorsity of louisville after 4ts entry inzo
the State system of public educatira, and theiv successors ia effice are here-
inafter teferred to as "ex officioc diracrors.” The ex officio directors shall
include alsc rchose admintstrative officers of the Univeraity vho are its
President, its Exacutive Vice Przsident, iEs Yice President for Financial -
AfEalrs, its Vice President for University Relatioms, and the Chair of its
Staff Senate, The term of eath such officer as an ex officio director shall
end upon the termination of employment or office as such administrative officer

of the University.

7. Eech ex officio director sexving as a result of membership on the
toard of trustees of the University of Louisville shall have a term of office
stich shiall hepin vhen the trusteeship of the University of Loulsville begins
and which shall end when the trustesship shall terminate.

3 K4 R
A _,/:’_\,1 . Z(_,,, %
Jemes Crier Miller e

FILED [N OFFICE * JFresicea:

tAﬂY 28 lg?g \..J:éf;-_"__(‘:'-l"' Z /ﬁ’,;"z"‘z‘i",w

BREMER EHRLER, Clerk - :‘;gigtm‘tcn’
BY__Z* y
- v

DL.
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113

STATE OF KENTUCKY )
}

COUNTY OF JEFFERSON)

20 S
Subscribed and sworn' to before me :m;tz"’ é- -~(day of / Lobe L2 r 1979
by James Grier Miller znd Shirley Witten, of the Undversity Of Loulsville

¥Youndation, Inc., to be their act and deed.
. {' »
‘My commission expires 7{4:1»«.‘ -p-..../.__i_.ﬁ,//,'f:] 1584 .

7

Nopary Public

77 - el

6/24/2008 2:38 PM



University ot Louisville: Advancement Services https://advancement.louisville.edwadvancement_services/found/AOIphp

© 2004 University of Louisville. All rights reserved.
Louisville KY 40292

502-852-5555

1-800-334-UofL (8635)

34 of 34 6/24/2008 2:38 PM



UNIVERSITY OF LOUISVILLE
FOUNDATION, INC. AND AFFILIATES

Auditor’s Report and Consolidated Financial Statements

June 30, 2013 and 2012



University of Louisville Foundation, Inc. and Affiliates

Table of Contents:

Independent Auditor’s Report

Consolidated Statements of Financial Position
Consolidated Statements of Activities
Consolidated Statements of Cash Flows
Notes to Consolidated Financial Statements



BKDLLP w0 1 P g

CGPAs & Advisors Q 075910438 s B “0. 11 bke.com
(11!

Independent Auditor’'s Report

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

We have audited the accompanying consolidated financial statements of the University of Louisville
Foundation, Inc. and Affiliates (Foundation), which comprise the consolidated statements of financial
‘position as of June 30, 2013 and 2012, and the related consolidated statements of activities and cash
flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our
audits. We conducted our audits in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the consolidated financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the Foundation’s preparation and fair presentation of the consolidated
financial statements 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 Foundation’s internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Praxity



Board of Directors
University of Louisville Foundation, Inc. and Affiliates
Page 2

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of the Foundation as of June 30, 2013 and 2012, and the changes in its
net assets and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.

BED L

Louisville, Kentucky
October 2, 2013



University of Louisville Foundation, Inc. and Affiliates
Consolidated Statements of Financial Position

June 30, 2013 and 2012
(In Thousands)
2013 2012
ASSETS
Cash and cash equivalents $ 27,303 $ 9,643
Accounts, notes, and accrued interest receivable 4,221 2,868
Loans receivable from the University of Louisville
Athletic Association, Inc. 1,516 1,716
Prepaid expenses and other 1,386 1,247
Contributions receivable 21,812 29,173
Investments 738,446 736,432
Funds held in trust by others 46,749 43,690
Restricted investments 5,473 4,925
Other assets 1,128 996
Capital assets, net 148,435 132,866
Total assets $ 996,469 $ 963,556
LIABILITIES AND NET ASSETS
Liabilities:
Accounts payable $ 6,232 $ 4,324
Funds held in trust for others 42,685 46,399
Due to University of Louisville 11,632 17,477
Other 20,158 20,972
Bonds and notes payable 100,581 91,254
Total liabilities 181,288 180,426
Net assets:
Unrestricted:
Unrestricted - designated 149,660 141,214
Unrestricted - undesignated 10,284 22,938
Total unrestricted 159,944 164,152
Temporarily restricted 248,622 225,418
Permanently restricted 406,615 393,560
Total net assets 815,181 783,130
Total liabilities and net assets $ 996,469 $ 963,556

See notes to consolidated financial statements
=3



REVENUES, GAINS AND OTHER SUPPORT

Gifts
Investment income
Endowment income
Net realized and unrealized gain/(loss)

on investments
Residence hall income
Real estate income
Actuarial gain/(loss) on annuity and

trust obligations
Other revenues
Net assets released from restrictions:

Satisfaction of program restrictions
" Reclassifications
Total revenues, gains and other support

EXPENSES
Contributions to various University
of Louisville departments

Payments on behalf of the University
of Louisville for:
Instruction
Research
Public service
Academic support
Student services
Institutional support
Operation and maintenance of plant
Scholarships/fellowships
Interest expense
Residence hall operations, including depreciation
Real estate operations, including depreciation
General and administrative, including fundraising
Total expenses
Net change in assets from operations

Net assets at beginning of year

Net assets at end of year

University of Louisville Foundation, Inc. and Affiliates

Consolidated Statements of Activities
Years Ended June 30, 2013 and 2012
(In Thousands)

Unrestricted Temporarily restricted Permanently restricted Totals
2013 2012 2013 2012 2013 2012 2013 2012
$ 24,487 $ 39473 $ 3,568 $ 7,068 $ 11,690 $ 9,192 $ 39,745 § 55733
820 1,334 - 16 - - 820 1,350
1,824 1,608 4414 6,825 53 - 6,291 8,433
19,323 875 51,644 (5,346) 2,469 (1,451) 73,436 (5,922)
7,216 6,773 - - - - 7,216 6,773
2,322 2,151 - - - - 2,322 2,151
- - (1,397) 33 - - (1,397) 33
8,484 3,014 - - - - 8,434 3,014
33,998 33,812 (33,998) (33.812) - - - -
2,184 1,171 (1,027) (306) (1,157) (865) - -
100,658 90,211 23,204 (25,522) 13,055 6,876 136,917 71,565
2,895 6,623 - - - - 2,895 6,623
7,145 6,355 - - . - 7,145 6,355
21,511 15,903 . - - - 21,511 15,903
3,579 4,812 E - - 3,579 4,812
17,215 14317 - E - - 17,215 14,317
186 350 - - - - 186 350
16,268 14,323 - - - - 16,268 14,323
2,457 2,337 - - - - 2,457 2,337
9,577 8,674 - - . - 9,577 8,674
3,664 3,770 - - - - 3,664 3,770
5,151 5,171 - - - - 5,151 5,171
6,381 6,291 - - - - 6,381 6,291
8,837 9,655 - - - - 8,837 9,655
104,866 98,581 - - - - 104,866 98,581
(4,208) (8,370) 23,204 (25,522) 13,055 6,876 32,051 (27,016)
164,152 172,522 225,418 250,940 393,560 386,684 783,130 810,146
$ 159,944 $ 164,152 $ 248,622 $§ 225,418 $ 406,615 $ 393,560 $ 815,181 $ 783,130

See notes to consolidated financial statements

-4-



University of Louisville Foundation, Inc. and Affiliates
Consolidated Statements of Cash Flows
Years Ended June 30, 2013 and 2012

(In Thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Change in net assets
Adjustments to reconcile change in net assets to
net cash used in operating activities:
Net realized and unrealized losses/(gains) on investments
Depreciation and amortization expense
Loss (gain) on disposals of capital assets
Transfer of capital assets to affiliates
Contributions restricted for long-term investment
Net additions to annuitant & unitrust funds
Change in present value of annuitant & unitrust payments
Change in assets and liabilities:
Accounts, notes, and accrued interest receivable
Prepaid expenses and other
Contributions receivable
Other assets
Accounts payable
Funds held in trust for others
Other liabilities
Due to University of Louisville
Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of investments
Sales of investments
Purchases of capital assets
Proceeds from disposals of capital assets
Payments received on loan receivable from University of Louisville
Athletic Association, Inc.
Net cash provided by investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from contributions restricted for investment in endowment
Payments to annuitants
Proceeds from issuance of bonds and notes payable
Principal payments of bonds and notes payable
Net cash provided by financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental cash flow data:
Cash paid for interest

2013 2012
$ 32,051 $ (27,016)
(73,436) 5,922
4,967 4,804
(1,331) 44

- 82
(11,690) (9,192)

410 1,094

987 (1,127
(1.353) (817)
(196) (15)
7,361 6,888
(131) (561)
1,908 (140)
(5,195) 2,293
(1,449) 2,664
(5,845) (4,035)
(52,942) (19,112)
(177,461) (120,128)
246,757 147,408
(21,395) (18,178)
2,226 =
200 305
50,327 9,407
11,690 9,192
(765) (689)
10,989 17,046
(1,639) (9,744)
20,275 15,805
17,660 6,100
9,643 3,543

$ 27,303 $ 9,643
$ 3,629 $ 3,760

See notes to consolidated financial statements
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1.

University of Louisville Foundation, Inc. and Affiliates
Notes to Consolidated Financial Statements

June 30, 2013 and 2012

Organization and Summary of Significant Accounting Policies

a.

Organization

The accompanying consolidated financial statements include the balances and transactions of
the University of Louisville Foundation, Inc. (ULF), ULH, Inc. (ULH), University Holdings,
Inc. (UHI), University of Louisville Development Corporation, LLC (ULDC), Nucleus:
Kentucky’s Life Sciences and Innovation Center, LLC (Nucleus), AAF-Louisville, LLC
(AAF), MetaCyte Business Lab, LLC (MetaCyte), MetaCyte Equity Holdings, LLC
(MetaCyte Equity), KYT-Louisville, LLC (KYT), Phoenix Place — Louisville, LLC (PPL),
Louisville Medical Center Development Corporation (LMCDC), and Minerva-Louisville,
LLC (Minerva), (collectively “Foundation”). All material intercompany balances and
transactions have been eliminated in consolidation. ULF has been designated by the
University of Louisville (the University) to receive funds derived from gifts and other
sources, including funds held in trust by others. The Foundation is presented in the financial
statements of the University as a discretely presented component unit.

As directed by its Board of Directors, the Foundation transfers funds to the University in
satisfaction of donor restrictions. In addition, a portion of the unrestricted resources of the
Foundation provides support for a variety of University activities.

ULH began operations on April 23, 2001 and is affiliated with ULF through certain common
management and trustees. ULH leases land and issues revenue bonds for student housing
purposes and receives, retains and disposes of real estate, and manages and operates the
student housing properties it owns.

UHI (originally named Cardinal Real Estate, Inc.) is a non-stock, non-profit corporation
created in September 2007 for the benefit of and to carry out the purposes of ULF. UHI
provides oversight and management support to various affiliated entities. UHI is affiliated
with ULF through certain common management and directors.

ULDC is a limited liability company formed in September 2007, whose sole member is ULF.
Its purpose is to develop and manage the real estate operations of ULF at the Shelby Campus
of the University. UHI is the Manager of ULDC. In October 2010, ULDC became a 51%
owner of Campus One, LLC (Campus One), and in October 2012, ULDC became a 51%
owner of Campus Two, LLC (Campus Two). These investments are recorded on the equity
method, as ULDC is not considered the primary beneficiary.

Nucleus Healthcare, LLC was formed in February 2008 and subsequently renamed Nucleus:
Kentucky’s Life Sciences and Innovation Center, LLC (Nucleus). Its purpose is to integrate
University resources, including life sciences, with those of the region, specifically as it
relates to building and maintaining a research park in downtown Louisville. ULF is the sole
member of Nucleus and UHI is the Manager.
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MetaCyte is a limited liability company formed in June 2002. Its purpose is to identify and
support commercially promising health science discoveries in the region. ULF is the sole
member of MetaCyte and UHI is the Manager.

MetaCyte Equity is a limited liability company formed in February 2006. Its purpose is to
hold the equity shares obtained by MetaCyte through development with start-up
corporations. As of June 30, 2012 no equities have been transferred and MetaCyte Equity
has had no activity since inception.

AAF is a limited liability company formed in February 2008, whose sole member is ULF. Its
purpose is to develop and manage the real estate operations of Cardinal Station. UHI is the
Manager of AAF.

KYT is a limited liability company formed in November 2008, whose sole member is ULF.
Its purpose is to develop and manage the real estate purchase and development of property
adjacent to the University. UHI is the Manager of KYT.

PPL is a limited liability company formed in April 2009, whose sole member is ULF. Its
purpose is to develop and manage the real estate purchase and development of property near
the health sciences campus of the University. UHI is the Manager of PPL.

LMCDC is a non-stock, non-profit corporation purchased in October 2008. Its purpose is to
hold and administer tax incremental financing (TIF) for the Louisville Life and Health
Sciences Signature TIF project and in promotion and development of joint medical or
medical related projects.

Minerva is a limited liability company formed in September 2011, whose sole member is
ULF. Its purpose is to serve as a vehicle for the efficient administration of various deferred
compensation plans, agreements, and understandings. UHI is the Manager of Minerva.

Cash and Cash Equivalents

The Foundation considers all liquid investments (not held for long-term purposes) with
original maturities of three months or less to be cash equivalents. At June 30, 2013 and
2012, cash equivalents consisted primarily of money market funds.

At June 30, 2013, the Foundation’s interest-bearing cash accounts exceeded federally insured
limits by approximately $5.9 million.

Investments and Investment Return

Investments in marketable debt and equity securities are stated at current market value.
Investments in real estate through limited partnerships are stated at appraised market values,
while other real estate investments are stated at cost on the date of acquisition or fair market
value at date of receipt in the case of gifts. Investments in joint ventures in which the
Foundation has 20% - 50% ownership are recorded using the equity method. Investments for
which the Foundation is not considered the primary beneficiary are also recorded using the
equity method. Securities not publicly traded, certificates of deposit, and investments in
which the Foundation has less than 20% ownership are stated at cost, which approximates



market. The net realized and unrealized appreciation (depreciation) in market value of
investments is reflected in the consolidated statements of activities.

Investment return that is initially restricted by donor stipulation and for which the restriction
will be satisfied in the same year is included in unrestricted net assets. Other investment
return is reflected in the consolidated statements of activities as unrestricted, temporarily
restricted or permanently restricted based upon the existence and nature of any donor or
legally imposed restrictions.

Nonconsolidated Variable Interest Entities

The Foundation holds variable interests in joint ventures accounted for under the equity
method of accounting, acquired through the creation of Campus One, LLC in October 2010
and Campus Two, LLC in October 2012. The joint ventures build and manage rental
properties on the University’s Shelby campus. The variable interests relate to a cost-plus
arrangement between the joint ventures and each joint venture partner. The Foundation is not
the primary beneficiary, as a majority of the joint ventures’ daily operations are conducted by
the other partner, and therefore the entity is not consolidated. At June 30, 2013 and 2012, the
Foundation’s investment in the joint ventures was $5.5 million and $4.8 million,
respectively, and is included in investments in the accompanying consolidated statements of
financial position.

Capital Assets

Capital assets are stated at cost or estimated market value at date of receipt from donors. The
provision for depreciation on capital assets is calculated using the straight-line method based
on their estimated useful lives.

The Foundation has elected to capitalize collections which 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.

The Foundation capitalizes interest costs as a component of construction in progress, based
on interest costs of borrowing specifically for the project, net of interest earned on
investments acquired with the proceeds of the borrowing. Total interest capitalized was (in
thousands):

FY 2013 FY 2012
Interest capitalized $ 736 $ 25
Interest charged to expense 3,664 $ 3,770

$ 4,400 $ 3,795

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 flows
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 it fair

wralsan
vaiuc,

No asset impairment was recognized during the years ended June 30, 2013 and 2012,

Deferred Revenue

Deferred revenue, which is included in other liabilities in the consolidated statements of
financial position, consists of revenue related to a lease of land by the Foundation, and is
recognized evenly over the life of the lease.

Unrestricted Net Assets

Net appreciation on endowment funds is reported as unrestricted net assets, unless such net
appreciation has been restricted by the donor or by law. Market appreciation on unrestricted
endowment funds is included in unrestricted net assets in the accompanying consolidated
financial statements. In those cases where a donor has placed restrictions on the use of
endowment income, any related net appreciation is also subject to the same restriction and is
reported as such,

Temporarily and Permanently Restricted Net Assets

Temporarily restricted net assets are those which have donor-imposed restrictions that will
expire in the future, when either the time restriction or purpose restriction has been met, and
permanently restricted net assets are those which have donor-imposed restrictions which do
not expire.

The expiration of a donor-imposed restriction on a contribution or on endowment income is
recognized in the period in which the restriction expires and at that time the related resources
are reclassified to unrestricted net assets. A restriction expires when the stipulated time has
elapsed, when the stipulated purpose for which the resource was restricted has been fulfilled,
or both.

Donor-imposed restricted contributions and endowment income are reported as unrestricted
support if the restrictions are met in the same period as the funds are received.

Unrestricted Bequests

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

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates.



Contributions

Gifts of cash and other assets received without donor stipulations are reported as unrestricted
revenue and net assets. Gifts received with a donor stipulation that limits their use are
reported as temporarily or permanently restricted revenue and net assets. When a donor
stipulated time restriction ends or purpose restriction is accomplished, temporarily restricted
net assets are reclassified to unrestricted net assets and reported in the consolidated statement
of activities as net assets released from restrictions. Gifts having donor stipulations which
are satisfied in the period the gift is received are reported as unrestricted revenue and net
assets.

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.

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

. Market Risk and Uncertainties

The Foundation invests in various corporate debt, equity and mutual fund securities, among
other investments. Investment securities, in general, are exposed to various risks, such as
interest rates, credit and overall market volatility. Due to the level of risk associated with
certain investment securities, it is reasonably possible that changes in the values of
investment securities will occur in the near term and that those changes could materially
affect the amounts reported in the consolidated financial statements.

In-Kind Contributions

In addition to receiving cash contributions, the Foundation receives in-kind contributions of
library materials and other educational equipment and supplies from various donors. It is the
policy of the Foundation to record the estimated fair value of certain in-kind donations as an
expense in its consolidated financial statements, and similarly increase gift revenue by a like
amount. The Foundation received approximately $1.7 million and $2.0 million of in-kind
gifts for the years ended June 30, 2013 and 2012, respectively.

During the fiscal year ended June 30, 2012, the Foundation received the use of certain
software applications. Per Foundation policy, no amounts were recognized as revenue.

Functional Allocation of Expenses

The costs of supporting the various programs and other activities have been summarized on a
functional basis in the consolidated statements of activities. Certain costs have been
allocated among the instruction, research, public service, academic support, student services,
institutional support, operation and maintenance of plant, and scholarships/fellowships
categories based on donor intent and other methods.
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p. Subsequent Events

Subsequent events have been evaluated through the date of the Independent Auditor’s
Report, which is the date the consolidated financial statements were available to be issued.

g. Tax Status

ULF, ULH, LMCDC, and UHI have received favorable determination letters from the
Internal Revenue Service exempting them from federal income taxes under §501(c)(3) of the
Internal Revenue Code and a similar provision of state law.

ULDC, Nucleus, Metacyte Equity, AAF, KYT, PPL, and Minerva are single-member limited
liability companies of the Foundation, who are considered disregarded entities for tax
purposes. The Foundation is subject to federal income tax on any unrelated business taxable
income. MetaCyte, a single-member limited liability company of the Foundation, has elected
corporate status for tax purposes, and pursuant to this election, is subject to corporate income
tax.

The Foundation files tax returns in the U.S. federal jurisdiction. With a few exceptions, the
Foundation is no longer subject to U.S. federal examination by tax authorities prior to fiscal
year 2010.

r. Transfers Between Fair Value Hierarchy Levels

Transfers in and out of Level 1 (quoted market prices), Level 2 (other significant observable
inputs) and Level 3 (significant unobservable inputs) are recognized on the period ending
date.

s. Reclassifications

Certain reclassifications have been made to the 2012 consolidated financial statements to
conform to the 2013 consolidated financial statement presentation. These reclassifications
had no effect on the change in net assets.

Due to the University

In accordance with the Foundation’s agency agreement with the University, the University
receives and disburses monies on behalf of the Foundation. The net amount of these receipts and
disbursements is recorded as an amount due to or from the University in 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.

Loans Receivable from the University of Louisville Athletic Association, Inc. (Association)

In January, 1999, the Foundation made an $8.5 million unsecured, noninterest bearing loan to the
Association, an affiliate of the University, for the construction of Cardinal Park, due upon
collection of contributions. The Association’s intent is to repay the $8.5 million loan with future
contributions and gifts. For the years ended June 30, 2013 and 2012, the Association repaid
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$200,000 and $300,000, respectively, leaving an outstanding loan balance of approximately $1.2
million and $1.4 million as of June 30, 2013 and 2012, respectively.

Additionally, in July 2001, the Association obtained a $347,000 unsecured, noninterest bearing
loan from the Foundation for the refurbishing of the Cardinal Basketball offices. The outstanding
loan balance is approximately $316,000 for each of the years ended June 30, 2013 and 2012.

Contributions Receivable

Contributions receivable are discounted, using rates on risk-free obligations ranging from .3% to
5.9% for 2013 and 2012. Contributions receivable, which are all temporarily restricted, as of
June 30, 2013 and 2012 are as follows (in thousands):

2013 2012
Less than one year $ 13971 § 20,190
One to four years 11,361 12,372
Greater than four years 4,355 4,763
Allowance for doubtful accounts (6,942) (5,934)
Unamortized discount (933) (2,218)
Net contributions receivable $ 21812 $ 29,173

Conditional promises of gifts depend on the occurrence of a specific and uncertain event. The
Foundation has not recorded these types of gifts in the consolidated financial statements. As of
June 30, 2013 and 2012 the approximate fair market value of these conditional gifts is as follows
(in thousands):

2013 2012
Bequests $ 151,141 $125,317
Other 2,532 6,454
Total $ 153,673 $131,771

Endowments

The Foundation’s endowment consists of approximately 1,400 individual funds established for a
variety of purposes. The endowment includes both donor-restricted endowment funds and funds
designated by the board of ditectors to function as endowments (board-designated endowment
funds). As required by accounting principles generally accepted in the United States of America
(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 of directors has interpreted the Uniform Prudent Management of
Institutional Funds Act (UPMIFA), adopted in Kentucky in July 2010 and located at KRS 273.1
to 273.10 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 permanently restricted net assets (a) the
original value of gifts donated to the permanent endowment, (b) the original value of subsequent
gifts to the permanent endowment and (c) accumulations to the permanent endowment made in
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accordance with the direction of the applicable donor gift instrument at the time the
accumulation is added to the fund. The remaining portion of donor-restricted endowment funds

is classified as temporarily restricted net assets, until donor stipulations are fulfilled.

The composition of net assets by type of endowment fund at June 30, 2013 and 2012 was (in

thousands):

Donor-restricted
endowment funds

Board-designated
endowment funds

Donor-restricted
endowment funds

Board-designated
endowment funds

2013
Temporarily Permanently
Unrestricted Restricted Restricted Total
$ 48 $ 221,809 $ 406,615 628,472
113,302 B 113,302
$ 113,350 $ 221,809 $ 406,615 741,774
2012
Temporarily Permanently
Unrestricted Restricted Restricted Total
$ 32 $ 193,071 $ 393,560 586,663
117,238 - - 117,238
$ 117,270 $ 193,071 $ 393,560 703,901
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Changes in endowment net assets for the years ended June 30, 2013 and 2012 were (in

thousands):

Endowment net assets,
beginning of year

Investment return:
Investment and
endowment income
Net appreciation

Total investment
return
Contributions

Appropriation of
endowment assets
for expenditures

Other changes

Endowment net assets,
end of year

2013
Temporarily Permanently
Unrestricted Restricted Restricted Total

$ 117,270 $ 193,071 $ 393,560 $ 703,901
3,425 4,389 53 7,867

15,972 49,449 2,469 67,890

19,397 53,838 2,522 75,757

17 3,386 11,690 15,093
24,771 (28,235) - (53,006)

1,437 251) (1,157) 29

$ 113,350 $ 221,809 $ 406,615 $ 741,774
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2012

Temporarily Permanently
Unrestricted Restricted Restricted Total
Endowment net assets,
beginning of year $ 144,158 $ 217,604 $ 386,684 748,446
Investment return:
Investment and
endowment income 2,727 6,818 - 9,545
Net depreciation (3,898) (7,660) (1,451) (13,009)
Total investment
return (1,171) (842) (1,451) (3,464)
Contributions 211 1,624 9,192 11,027
Appropriation of
endowment assets
for expenditures (25,763) (26,332) - (52,095)
Other changes (165) 1,017 (865) (13)
Endowment net assets,
end of year $ 117,270 $ 193,071 $ 393,560 703,901

Amounts of donor-restricted endowment funds classified as permanently and temporarily
restricted net assets at June 30, 2013 and 2012 consisted of (in thousands):

2013 2012
Permanently restricted net assets - portion of perpetual
endowment funds required to be retained permanently
by explicit donor stipulations or UPMIFA $ 406,615 $ 393,560
Termporarily restricted net assets - term endowment funds $ 11,629 $ 10,899

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 GAAP,
deficiencies of this nature are reported in unrestricted net assets and aggregated to'$3.2 million
and $6.1 million at June 30, 2013 and 2012, respectively. These deficiencies resulted from
unfavorable market fluctuations that occurred after investment of permanently restricted

contributions.

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
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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.

Under the Foundation’s policies, endowment assets are invested in a manner that is intended to
produce results that achieves a minimum net total return which is equal to the Foundation’s
spending rate plus inflation without the assumption of excessive investment risk. To satisty 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 (the spending policy) of appropriating for expenditure each
year 5.5% of its endowment fund’s average fair value over the prior three years through the
calendar year end preceding the year in which expenditure is planned. In establishing this policy,
the Foundation balances the long-term expected return on its endowment against the level of
expenditures required to support the University’s goals and objectives. Recognizing that markets
are volatile, 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. For the fiscal years
ended June 30, 2013 and 2012, the Foundation Board of Directors approved a modification to the
spending policy, by eliminating the worst of the three years from the average fair value
calculation. This modification was designed to dampen the reduction in allocated spending
funds for the fiscal year, without damaging the long-term performance of the endowment.

The Foundation has adopted an investment objective whereby the average annual return over the
long term should equal the rate of inflation (measured by the three-year moving average of the
Gross Domestic Product (GDP) Deflator) plus the average level of spending from the Combined
Endowment Fund. The annual return for the Combined Endowment Fund was 10.8% and -0.8%
in 2013 and 2012, respectively.

The amount available for spending under the policy was approximately $35.5 million and
$35.4 million for the years ended June 30, 2013 and 2012. respectively, of which approximately
$35.2 million and $32.1 million was actually expended for the years then ended.

This is consistent with the Foundation’s objective to maintain the purchasing power of

endowment assets held in perpetuity or for a specified term, as well as to provide additional real
growth through new gifts and investment return.
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6. Investments and Investment Income

Investments as of June 30, 2013 and 2012 are as follows (in thousands):

2013 2012 -

Investment in partnerships
and funds of funds $ 415,716 $414,418
Mutual funds 59,094 68,273
Marketable alternatives 143,907 138,108
Preferred and common stock 81,746 78,064
Corporate bonds 23,010 23,636
U.S. government securities 187 181
Equity method investments 5,481 4,795
Certificate of deposit 8,016 7,000
Land and buildings 1,289 1,352
Annuities - 605
Total investments $ 738,446 $736,432

Restricted investments are restricted by bond indenture for payment of debt service, and repairs
and replacement. Restricted investments as of June 30, 2013 and 2012 are as follows (in

thousands):
2013 2012
Money market mutual funds $ 2914 $ 2289
U.S. agency obligations 2,559 1,681
Guaranteed investment contract 955

$ 5,473 $ 4,925

Total investment return is reflected in the consolidated statements of activities as follows:

2013 2012
Interest income $ 820 § 1,350
Endowment income 6,291 8,433
Net realized and unrealized
gain (loss) on investments 73,436 (5,922)

$ 80,547 § 3,861

The Foundation invests in various securities, which are exposed to various risks such as interest
rate, 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 changes could materially affect the investment amounts
reported in the consolidated statements of financial position.

The Foundation’s investments do not have a significant concentration of credit risk within any
industry or specific institution.
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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. In an effort 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.

The major portion of long-term investments is pooled in the Combined Endowment Fund, which
is the general endowment pool for the Foundation. The Combined Endowment Fund is 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. The investment objectives of the Foundation are to preserve the
principal of the endowment funds in both absolute and real terms while maximizing, over the
long-term, the total rate of return (yield and appreciation) within reasonable risk parameters.

a. Alternative Investments

The fair value of alternative investments has been estimated using the net asset value per
share of the investments. Alternative investments held at June 30 consist of the following (in

thousands):
2013
Unfunded Redemption Redemption Notice
Fair Value Commitments Frequency Period
Fixed income funds (A) $ 30,670 Various from once monthly Various from 10 to
to illiquid 30 days, if allowable
U.S. equity funds (B) 82,440 Various from semi-monthly Various from 5
to quarterly to 60 days
International equities funds (C) 189,253 Various from any valuation Various from 10
day to quarterly to 60 days
Equity long/short hedge funds (D) 61,602 Various from quarterly Various from 30
to illiquid to 60 days, if allowable
Multi-strategy hedge funds (E) 75,753 Various from monthly Various from 15
to illiquid to 90 days, if allowable
Natural resources funds (F) 28,306 $ 11,010 Various from any valuation Various from 10 to
day to illiquid 90 days, if allowable
Opportunistic hedge funds (G) 31,194 2,475 Various from quarterly Various from 45 to
to illiquid 90 days, if allowable
Private equity funds (H) 59,941 47,411 Iliquid N/A
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2012

Unfunded Redemption Redemption Notice
Fair Value Commitments Frequency Period
Fixed income funds (A) $§ 35951 Various from once monthly Various from 10 to
to illiquid 30 days, if allowable
U.S. equity funds (B) 71,810 Various from semi-monthly Various from 5
to quarterly to 60 days
Intenational equities funds (C) 141,288 Various from any valuation Various from 10
day to quarterly to 60 days
Equity long/short hedge funds (D) 66,212 Various from quarterly Various from 30
to illiquid to 60 days, if allowable
Multi-strategy hedge funds (E) 66,511 Various from quarterly Various from 45
to illiquid to 90 days, if allowable
Natural resources funds (F) 49,758 $ 3,240 Various from any valuation Various from 10 to
day to illiquid 90 days, if allowable
Opportunistic hedge funds (G) 38,113 2,475 Various from quarterly Various from 45 to
to illiquid 90 days, if allowable
Private equity funds (H) 51,047 30,853 Mliquid N/A
A. This category includes investments in attractive credit opportunities in investment grade

D.

corporate bonds, high yield bonds, bank loans, securitized bonds, strategic global fixed
income opportunities in countries, currencies, sectors and securities as well as global
credit arbitrage opportunities. Approximately $29.4 million of the amounts can be
redeemed on a monthly basis with advanced notifications ranging from 10 to 30 days.
The remaining $1.2 million is illiquid.

This category includes two investments in U.S. equities, with one focused on large cap
and the other on small- and mid-cap. All securities are traded on U.S. exchanges. The
large cap investment, valued at $74.9 million on June 30, 2013, is redeemable at calendar
quarter end with 60 days prior notice. The other investment is redeemable twice per
month with 5 days prior notice.

This category includes investments in international equities in emerging and developed
markets across all capitalization classes. Approximately 55% of the funds invested can
be redeemed on a daily basis with 10 to 30 days prior notice. Another 40% of the funds
invested can be redeemed monthly with 15 to 60 days prior notice. The remaining
investments are redeemable at calendar year quarter ends with 60 days prior notice.

This category includes investments in hedge funds that take both long and short positions
in global equities and other securities. Most funds in this category use margin and other
forms of leverage as well as various derivatives, including swaps, options, futures and
forward contracts when deemed appropriate by the respective manager. Investments
representing 81% of the value of the investments in this category have quarterly lockup
periods as of June 30, 2013. Another investment, totaling $2.5 million is illiquid. The
remaining investments in this category can be redeemed every 12 months with 45 days’
notice.
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E. This category includes investments in hedge funds that pursue multiple strategies to
diversify risks and reduce volatility. The funds’ composite portfolio includes investments
in U.S. common stocks, global real estate projects and arbitrage investments. An
investment representing 16% of the value of this category can only be redeemed annually
on its anniversary, with prior notification of at least 45 days, due to agreements with the
management of the funds. 34% of investments in this category can be redeemed at
calendar year quarter ends with prior notification of 45 to 60 days. 36% of the
investments in this category can be redeemed every 12 months with prior notification of
45 to 60 days. 13% of investments in this category can be redeemed monthly with 15
days notification. The remainder of the investment is illiquid.

F. This category includes a multi-strategy natural resources fund of funds, private oil & gas
funds and a natural resources equity fund. Investments include both publicly traded
securities as well as private equity and debt positions. In aggregate, these funds invest in
all natural resources categories, including but not limited to, all forms of energy,
precious and base metals, and agricultural commodities. The funds typically invest in
both the infrastructure and production facilities as well as in the actual metal, commodity
or resource. Approximately 22% of the investments are private lock up funds with
projected partnership maturities ranging from 2018 to 2025. The remaining investments
can be redeemed daily with 10 to 90-day prior notification.

G. This category includes investments in distressed-securities, -real estate and -credit. Asa
class, these investments strive to find U.S. and non-U.S. financial assets, real estate, debt
obligations and securities that are inefficiently priced as a result of business, financial,
market or legal uncertainties. Investments will include publicly traded securities and
private investments. Three of these funds, with a combined value of $6.1 million, can
never be redeemed prior to partnership termination as specified in the limited partnership
agreements. These funds have expected partnership maturities in 2012 and 2017,
Distributions from each fund are made as the underlying investments of the funds are
liquidated. One other fund, with a value of $5.3 million is available at calendar quarters
with advance notice of 45 days. All remaining investments in this class can be redeemed
on their respective annual anniversaries of investment with 90 days prior notice.

H. This category includes several funds that invest in private equity of U.S. companies,
international companies and U.S. real estate. Also included are several funds focusing
on U.S. venture capital opportunities. One fund specializes in mezzanine debt for mid-
cap U.S. companies. Approximately $21.7 million is equally invested among 12 funds of
funds. The remaining investments in this category are direct investments in private
equity, venture capital and mezzanine debt funds. All investments are in lockup funds
with partnership maturities ranging from 2012 to 2027. Distributions from each fund
will be made as the underlying investments of the funds are liquidated. All funds are
commitment based investments with managers calling down commitments as investment
opportunities arise. The June 30, 2013 fair value represents the market value of
contributions made through that date. Unfunded commitments as of June 30, 2013 are
$47.5 million, which is expected to be drawn over the next 5 years.

7. Disclosures About Fair Value of Assets and Liabilities

Fair value is 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. Fair value

-20-



measurements must maximize the use of observable inputs and minimize the use of unobservable
inputs. There is a hierarchy of three levels of inputs that may be used to measure fair value:

Level 1  Quoted prices in active markets for identical assets or liabilities

Level 2 Observable inputs other than Level 1 prices, such as quoted prices for similar
assets or liabilities; quoted prices in markets that are not active; or other inputs
that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities

Level 3  Unobservable inputs supported by little or no market activity and are significant
to the fair value of the assets or liabilities

Following is a description of the inputs and valuation methodologies and inputs used for assets
measured at fair value on a recurring basis and recognized in the accompanying consolidated
statements of financial position, as well as the general classification of such assets and liabilities
pursuant to the valuation hierarchy. For assets classified as Level 3 of the fair value hierarchy,
the process used to develop the reported fair value is disclosed below.

There have been no significant changes in the valuation techniques during the year ended
June 30, 2013.

a.

Money Market Mutual Funds

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

Investments

Level 1 securities include preferred and common stock and mutual funds. If quoted market
prices are not available, then fair values are estimated by a third party pricing service using
pricing models, quoted prices of securities with similar characteristics or discounted cash
flows.

For investments other than marketable alternatives and investments in partnerships, the
inputs used by the pricing service to determine fair value may include one, or a combination
of, observable inputs such as benchmark yields, reported trades, broker/dealer quotes, issuer
spreads, two-sided markets, benchmark securities, bids, offers and reference data market
research publications and are classified within Level 2 of the valuation hierarchy. For
marketable alternatives and investments in partnerships that have sufficient activity or
liquidity within the fund, fair value is determined using the net asset value (or its equivalent)
provided by the fund and are classified within Level 2 of the valuation hierarchy. Level 2
securities include corporate bonds, U.S. government securities, certain investments in
partnerships and certain marketable alternative investments.

For marketable alternatives, investments in partnerships, and investments in the common and
preferred stock of certain business ventures, that do not have sufficient activity or liquidity
within the fund, the net asset value (or its equivalent) provided by the fund is utilized, as a
practical expedient, to determine fair value and are classified within Level 3 of the valuation
hierarchy.
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Fair value determinations for Level 3 measurements of securities are the responsibility of the
Controller’s office. The Controller’s office contracts with a pricing specialist to generate fair
value estimates on a monthly basis. The Controller’s office challenges the reasonableness of
the assumptions used and reviews the methodology to ensure the estimated fair value
complies with accounting standards generally accepted in the United States.

¢. Funds Held in Trust By Others

Fair value is determined at the market value of the securities held in the beneficial trusts at
June 30, 2013 and 2012. The value is determined based on the proportional beneficial
interest held 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 interest is classified within Level 2 of
the hierarchy.

d. Restricted Investments
Level 1 securities include money market accounts, which are based on quoted market prices
in an active market and Level 2 securities include U.S. agency obligations. The Level 2
securities are based on quoted market prices and are based on a pricing service and use

inputs as described above.

Recurring Measurements

The following table presents the fair value measurements of assets and liabilities recognized in the
accompanying consolidated statements of financial position measured at fair value on a recurring
basis and the level within the Topic 820 fair value hierarchy in which the fair value measurements
fall at June 30, 2013 and 2012 (in thousands):

2013
Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
Money market mutual funds $ 108 § 108
Investments
Preferred and common stock 81,746  § 79.721 $ 2,025
Corporate bonds 23,010 - $ 23,010 -
Mutual funds 58,994 58.994 - -
Investment in partnerships
and funds of funds 415,227 - 183,469 231,758
U.S. government securities 187 - 187 -
Marketable alternatives 143,907 - 59,066 84,841
Funds held in trust by others 46,749 - 46,749 -
Restricted investments
Money market mutual funds 2,914 2,914 - -
U.S. agency obligations 2,559 - 2,559 -
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Money market mutual funds

Investments
Preferred and common stock
Corporate bonds
Mutual funds
Investment in partnerships

and funds of funds

U.S. government securities
Marketable alternatives

Funds held in trust by others

Restricted investments
Money market mutual funds
U.S. agency obligations

2012

Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable
Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
$ 678 § 678
78,064 75,960 $ 2,104
23,636 - $ 23,636 -
68,123 68,123 -
414,079 - 230,084 183,995
181 - 181 -
138,108 - 8,639 129,469
43,690 - 43,690
2,289 2,289 - -
1,681 - 1,681

The following is a reconciliation of the beginning and ending balances of recurring fair value
measurements recognized in the accompanying consolidated statements of financial position using
significant unobservable (Level 3) inputs (in thousands):

Balance, July 1, 2012

Total realized and unrealized
gains and losses

Purchases
Sales
Transfers
Settlements

Balance, June 30, 2013

Total gains/(losses) for the period included in
change in net assets attributable to the change
in unrealized gains or losses related to assets

still held at the reporting date

Investment in
Partnerships

and Funds of Marketable Preferred and
Funds Alternatives Common Stock

$ 183,995 $ 129,469 $ 2,104
19,609 10,575 916)

59,603 2,000 837

(41,252) (16,786) -

41,899 (40,417) -

(32,096) - -

$ 231,758 $ 84,841 $ 2,025
$ 14,999 $ 10,487 $ (907)
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Investment in

Partnerships
and Funds of Marketable Preferred and
Funds Alternatives Common Stock
Balance, July 1, 2011 $ 151,354 $ 141,255 $ 3,577
Total realized and unrealized
gains and losses 14,774 (3,771) (1,473)
Purchases 38.813 7.000 -
Sales (20,946) (14,706) -
Settlements - (309) -
Balance, June 30, 2012 $ 183,995 $ 129,469 $ 2,104
Total gains for the period included in change
in net assets attributable to the change in
unrealized gains or losses related to assets still
held at the reporting date $ 7,887 $ 3,719) § (1,473)

Transfers in and out of Level 3 are attributable to changes in the underlying inputs from which the
investment category is valued.

Realized and unrealized gains and losses included in change in net assets for the years ended June
30, 2013 and 2012, are reported in the consolidated statements of activities as follows (in
thousands):

2013 2012
Total gains $ 29268 $ 9,530
Change in unrealized gains or losses relating to
assets still held at the consolidated statement
of financial position date $ 24579 $ 2,695
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Unobservable (Level 3) Inputs

The following table presents quantitative information about unobservable inputs used in recurring
Level 3 fair value measurements at June 30, 2013.

Fair Range
Value at Unobservable (Weighted
6/30/13 Valuation Technique Inputs Average)
Investment in partnerships
and funds of funds $231,758  Net asset value or equivalent NAV N/A
Marketable alternatives 84,841  Net asset value or equivalent NAV N/A
Preferred and common stock 2,025  Net asset value or equivalent NAV N/A

Fair Value of Financial Instruments

The following table presents estimated fair values of the Foundation’s financial instruments and
the level within the fair value hierarchy in which the fair value measurements fall at June 30, 2013

and 2012.

Financial assets
Cash and cash equivalents
Loans receivable from the Association
Convertible notes
Contributions receivable

Financial liabilities
Notes payable
Bonds payable
Funds held in trust for others
Annuities and unitrusts

2013 2012

Carrying Carrying
Amount Fair Value Amount Fair Value
$ 27,303 $§ 27,303 $§ 9,643 $ 9,643
1,516 1,516 1,716 1,716
2,174 2,174 1,546 1,546
21,812 21,812 29,173 29,173
53,187 53,187 42,392 42,392
47,394 48,706 48,862 48,862
42,685 42,685 46,399 46,399
4,899 4,899 4,267 4,267

The following methods were used to estimate the fair value of all other financial instruments
recognized in the accompanying consolidated statements of financial position at amounts other

than fair value.
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Cash and Cash Equivalents:

The carrying amount approximates fair value.
Loans Receivable from the Association:

The carrying amount approximates fair value.
Convertible Notes:

Carrying amount is a reasonable estimate of fair value.
Contributions Receivable:

Fair value is estimated using a discounted cash flow model.
Bonds and Notes Payable:

Fair value is estimated based on the borrowing rates currently available to the
Foundation for bank loans with similar terms and maturities.

Funds Held in Trust for Others:
The carrying amount approximates fair value.
Annuities and Trusts Payable:

Fair values of the annuity and trust obligations are based on a calculation of discounted
cash flows of the annuity payments under such obligations.

Funds Held in Trust by Others

The Foundation has been designated by the University as.the income beneficiary of various trusts
and financial entities which are held and controlled by others, One of these is a perpetual and
irrevocable trust known as the University of Louisville Trust (Trust). It was created in 1983 to
receive, administer, and invest assets which result from gifts to the Trust. The market value of
the Trust was approximately $19.0 million and $17.9 million as of June 30, 2013 and 2012,
respectively. The Foundation’s portion of the market value of the remaining trusts was
approximately $27.8 million and $25.8 million as of June 30, 2013 and 2012, respectively.
These funds are invested in various equities and income producing assets. For the years ended
June 30, 2013 and 2012, the Foundation received income of approximately $2.2 million and
$1.9 million, respectively, from these trusts. These receipts are included in endowment income.
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9.

10.

Capital Assets

Capital assets as of June 30, 2013 and 2012 are as follows (in thousands):

. 2013 2012
Residence halls:
Buildings $ 51,311 $ 51,194
Furniture and fixtures 3,916 3.800
Construction in process 59 76
Accumulated depreciation (17,056) (15.547)
Net 38,230 39,523
Other:
Land 33,657 29,592
Land held for construction 6,590 6,590
Buildings 31,774 31,953
Other plant assets 37,187 34,021
Construction in process 22,552 10,948
Accumulated depreciation (21,555) (19,761)
Net 110,205 93,343
Total - net $148,435 $132,866

Pursuant to lease agreements, ULH agreed to pay the University annual ground rental equal to
available excess cash flow, as defined in the agreements. For the years ended June 30, 2013 and
2012, ULH recognized ground rental expense of approximately $873,000 and $142,000,
respectively.

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. The Foundation serves in an agency capacity and invests funds on behalf of
the Association based on a formal trust agreement. As of June 30, 2013 and 2012, the
Foundation held approximately $32.7 million and $36.8 million for the Association’s investment
purposes, respectively.

During the year ended June 30, 2005, the Foundation entered into an agreement with 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 healthcare services. As of June 30, 2013 and
2012, the Foundation held approximately $9.7 million and $9.4 million, respectively, for Jewish
Hospital’s investment purposes.

During the year ended June 30, 2011, 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, 2013 and
2012, the Foundation held approximately $0.2 million for the benefit of the Louisville Orchestra.
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11.

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

owners of the funds.

Bonds and Notes Payable

Bonds and notes payable consist of the following at June 30, 2013 and 2012 (in thousands):

Fiscal Year

Description of Maturity 2013 2012
Series 2005A Principal payments of $270 to $1,010 are due 2035 § 13,815 $ 13,815
(non taxable) annually beginning 6/1/16 through maturity,
and interest is due monthly at fixed rates from
4% to 5%.
Series 2005B Principal payments of $170 to $390 are due 2016 900 1,190
(taxable) annually through maturity, and interest is due
monthly at a fixed rate 0f 4.91%.
Series 2009A Principal payments of $410 to $900 are due 2033 12,645 13,015
(non taxable) annually through maturity, and interest is due
semi-annually at fixed rates from 2.5% to
4.5%.
Series 2010A Principal payments of $810 to $2,815 are due 2030 19,690 20,475
(non taxable) annually beginning 10/1/10 through maturity,
and interest is due semi-annually at a fixed
rates from 2.5% to 4.4%
Note Payable - AAF Variable rate, 1.90% as of June 30, 2013, with 2014 8,192 8,192
principal payment at end of note
Note Payable - KYT Fixed rate of 4.96% with principal payment at 2014 7,000 7,000
end of note
Note Payable - KYT Fixed rate of 6.46% with principal payment at 2014 12,500 12,500
end of note
Note Payable - ULF Annually adjustable fixed rate, 6.24% as of 2020 1,532 1,726
June 30, 2013, with principal and interest
payments due monthly
Line of Credit - Nucleus Variable rate, 1.77% as of June 30, 2013 - 2013 4,120 4,120
unsecured
Line of Credit - ULF Variable rate, 0.87% as of June 30, 2013, with 2014 19,843 8,854
interest payments due monthly, matures
October 31,2013
Total bonds and notes payable 100,237 90,887
Plus unamortized premium 344 367
Bonds and notes payable, net $ 100,581 $ 91,254
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Bonds Payable

The outstanding bonds are secured by deposits with the bond trustee, which are reported in
restricted investments in the consolidated statements of financial position as of June 30, 2013
and 2012 and mortgages on the respective properties.

Notes Payable - AAF

In February 2012, AAF entered into a note payable with a financial institution to borrow $8.2
million to refinance two previous notes payable. The note bears a variable interest rate equal
to the one-month London InterBank Offered Rate (LIBOR) as published in the Wall Street
Journal plus 1.60%, with a minimum interest rate of 1.90% per annum. The principal is due
in full in November 2013.

This note is collateralized by a mortgage on Cardinal Station and pledges of lease and rent
revenue.

Notes Payable - KYT

In November 2008, KYT entered into a note payable with a financial institution to borrow
$12.5 million in relation to the purchase of property adjacent to the University. The note
bears an interest rate of 6.46% per annum, payable monthly. The principal is due in full
November 2013.

In November 2008, KYT entered into a note payable with a financial institution to borrow
$7.0 million in relation to the purchase of property adjacent to the University. The note
bears an interest rate of 4.96% per annum, payable monthly. The principal is due in full
November 2013.

These notes are collateralized by mortgages on KYT property and pledges of lease and rent
revenue.

Note Payable — ULF

In September 2009, ULF entered into a note payable with a financial institution to borrow
$2.2 million in relation to the purchase of property near the University. The note bears an
initial interest rate of 6.24% until September 2014, at which time it will be adjusted annually.
Principal and interest payments are due monthly, with final payment due in September 2019.
The note is secured by a mortgage on the property.

Line of Credit — Nucleus

In February 2008, Nucleus assumed a $5.0 million line of credit agreement with a financial
institution, which matures on January 15, 2014. The line is unsecured and guaranteed by the
Foundation. There was approximately $880,000 unused and available on the line of credit at
June 30, 2013 and 2012.

In September 2013, the Nucleus $4.1 million line of credit outstanding at June 30, 2013 was

paid in full with proceeds received from the Foundation’s $37.6 million taxable fixed rate
bond offering.
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Line of Credit — ULF

In January 2012, ULF entered into a construction line of credit agreement with a financial
institution to borrow up to $31.0 million in relation to the construction of Nucleus Innovation
Park. The line of credit bears an interest rate per annum equal to the Daily LIBOR rate plus
0.62%. Interest payments are due monthly, with final payment due in October 2013. The
note is secured by a mortgage on the property.

As of June 30, 2013 and 2012, approximately $11.2 million and $22.1 million were unused
and available on the line of credit.

In September 2013, the $19.8 million construction line of credit outstanding at June 30, 2013
was paid in full with proceeds received from the Foundation’s $37.6 million taxable fixed
rate bond offering.

Principal payments on the above obligations, adjusted for September 2013 activity, due in
the next five years and thereafter are as follows (in thousands):

Principal
For the Year Ended June 30, Due

2014 $ 29,460
2015 2,386
2016 2,491
2017 2,806
2018 2,907
Thereafter 73,684

$113,734

12. Guarantees

a.

Bonds Payable

ULF is the guarantor of the ULH bonds payable. Amounts payable under the guaranty are
limited as follows (in thousands):

Aggregate Annual
Residence Hall limit limit
Bettie Johnson Hall $ 19,690 $ 2,938
Kurz Hall 12,645 955
Community Park 14,715 1,121

b. Notes Payable and Line of Credit

ULF is the guarantor of the AAF and KYT notes payable and the Nucleus line of credit. As
of June 30, 2013 and 2012, the outstanding principal related to the notes payable was $27.7
million and the outstanding principal related to the line of credit was $4.1 million.
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C.

In May 2013, ULF guaranteed $7.5 million of the University of Louisville Physicians, Inc.
(ULP) $26.5 million line of credit maturing on June 30, 2014. As of June 30, 2013, the
principal amount outstanding was approximately $12 million.

Loans

As of June 30, 2013, ULF guaranteed four loans related to student organizations. If the
student organization does not meet its scheduled payments, ULF could be called upon to
make the payments, as well as collection of expenses and costs. The total amount approved
for loans was approximately $1.6 million, with $982,000 and $1.0 million outstanding, as of
June 30, 2013 and 2012, respectively.

In December 2010, ULF guaranteed 51% of the outstanding loans of Campus One, LLC. As
of June 30, 2013 and 2012, the amount under guarantee was $5.0 million and $4.4 million,
respectively.

Association Mortgage Revenue Bonds

In July 2008, the Louisville Metro Government issued $39.8 million of Mortgage Revenue
Bonds 2008 Series A and $43.5 million of Mortgage Revenue Bonds 2008 Series B
(Mortgage Revenue Bonds) at a combined net interest cost of 4.2%, the proceeds of which
were loaned to the Association. The bond proceeds were used on September 1, 2008 to retire
the Association’s outstanding County of Jefferson Kentucky Government Lease Revenue
Bonds, Series 1997, the proceeds of which financed the acquisition, construction, installation
and equipping of the sports stadium known as University of Louisville Papa J ohn’s Cardinal
Stadium (Stadium). Excess funds were used to finance a portion of the costs of acquisition,
construction, installation and equipping of an expansion to the Stadium.

The Foundation is the guarantor of the Mortgage Revenue Bonds, and as such has agreed to
maintain a balance of available cash sufficient enough to cover the next debt service
payment. In exchange for the Foundation’s willingness to serve as guarantor, the
Association has agreed to pay the Foundation a credit enhancement fee and to exonerate and
indemnify the Foundation from all liability in connection with the Mortgage Revenue Bonds,
the obligations of the Association under the Loan Agreement and Mortgage, and any and all
payments made by the Foundation as guarantor.

As of June 30, 2013 and 2012, the total amount outstanding on the Mortgage Revenue Bonds
was $59.7 million and $65.8 million, respectively.

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, beginning in July 2008. The
annual lease payments due from MSPA to UFOB are approximately $3.5 million, with an
annual inflation of 3%.
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13. Other Liabilities

Other liabilities, as of June 30, 2013 and 2012 are as follows (in thousands):

2013 2012

Unitrust and annuity obligations $ 4,899 $ 4,267
Deferred revenue 7,209 7,206
Grawemeyer awards 1,011 1,204
Deferred compensation 6,703 7,979
Miscellaneous 51 31
Asset retirement obligation 285 285

Total $ 20,158 $ 20,972

14. Annuities and Trusts Payable

The Foundation has been the recipient of several gift annuities which require future payments to
the donor or their named beneficiaries. The assets received from the donor are recorded at fair
value. The Foundation has recorded a liability at June 30, 2013 and 2012 of approximately
$2.2 million and $1.7 million, respectively, which represents the present value of the future
annuity obligations. The liability has been determined using discounts rates ranging from 1.20%
to 7.78%.

The Foundation administers various charitable remainder trusts. A charitable remainder trust
provides for the payment of distributions to the grantor or other designated beneficiaries over the
trust’s term (usually the designated beneficiary’s lifetime). At the end of the trust’s term, the
remaining assets are available for the Foundation’s use. The portion of the trusts attributable to
the future interest of the Foundation is recorded in the consolidated statements of activities as
temporarily restricted contributions in the period the trust is established. Assets held in the
charitable remainder trusts are recorded at fair value in the Foundation’s consolidated statements
of financial position. On an annual basis, the Foundation revalues the liability to make
distributions to the designated beneficiaries based on actuarial assumptions. The Foundation has
recorded a liability at June 30, 2013 and 2012 of approximately $2.7 million and $2.6 million,
respectively, which represents the present value of the future obligations. The liability has been
determined using discount rates ranging from 3.25% to 8.75%, a rate of return of 4.61%, and
applicable mortality tables.

Contribution revenue recognized in gifts on the consolidated statements of activities under such

agreements was $410,000 and $225,000 for the years ended June 30, 2013 and 2012,
respectively.
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15. Expenses

Expenses by natural classification for the years ended June 30, 2013 and 2012 were
approximately (in thousands):

2013 2012
Personnel costs $ 50,015 $ 45,076
Services 26,869 24,851
Scholarships 10,142 8,825
Equipment repairs 1,643 1,307
Supplies 4,673 3,298
Depreciation and amortization 4,965 4,831
Interest 3,664 3,770
Contributions to various University departments 2,895 6,623

$ 104,866 $ 98,581

16. Fundraising Expenses

Fundraising expenses were approximately $7.9 million and $9.3 million for the years ended
June 30, 2013 and 2012, respectively.

17. Net Assets

Net assets of the Foundation are segregated into classes of unrestricted, temporarily restricted,
and permanently restricted assets. The following tables describe the functional classifications of
temporarily and permanently restricted net assets as to purpose based upon the intent of donors
(in thousands) as of June 30, 2013 and 2012:

2013
Temporarily Permanently
Restricted Restricted

Instruction $ 20,448 $ 44,553
Research 99,983 197,833
Public service 2,069 3,638
Academic support 36,183 58,263
Student services 171 219
Institutional support 35,416 6,193
Scholarships/fellowships 48,072 95,662
Auxiliary operations & other 6,280 254
Total $ 248,622 $ 406,615
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2012

Temporarily Permanently
Restricted Restricted

Instruction $ 17,812 $ 42,769
Research 87,687 193,570
Public service 1,279 2,815
Academic support 29,058 57,463
Student services 132 216
Institutional support 41,667 6,110
Scholarships/fellowships 40,204 90,376
Auxiliary operations & other 7,579 241
Total $ 225,418 $ 393,560

Donor imposed restrictions expired on temporarily restricted net assets during the years ended
June 30, 2013 and 2012 as follows (in thousands):

2013 2012
Temporarily restricted contributions for:

Instruction $ 2,882 $ 2,365
Research 13,231 10,909
Public service 82 127
Academic support 3,990 4,225
Student services 15 92
Institutional support 569 626
Operation and maintenance of plant 434 1,206
Scholarship/fellowships 6,341 6,159
Net decrease in contributions receivable 6,454 8,103

Total net assets released from restrictions $ 33,998 $ 33,812

18. Commitments

At June 30, 2013, the Foundation had approximately $1,471,000 in encumbrances outstanding
for future expenditures.

19. Subsequent Event

a. Bonds Payable

On August 28, 2013, ULF closed a $37.6 million taxable fixed rate bond offering. Principal
payments ranging from $500,000 to $1.0 million are due annually beginning 2015 through 2043,
and interest is due semi-annually at a fixed rate ranging from 0.9% to 5.6%.

$31.0 million of the proceeds were used for the Nucleus Innovation Center Project, of which
$19.8 million was used to pay off the ULF construction line of credit. $4.1 million was used to pay
off the Nucleus line of credit and $1.9 million was retained in a capitalized interest fund. The
remaining proceeds were used for costs of issuance, underwriter’s discount, and reserve balance
funding for the Nucleus Innovation Center Project.
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