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SUBJECT 
 Board approval of Institution operating agreements with Foundations 
 
REFERENCE 

June 2008   Audit Committee meeting update for Board of 
Education 

 
APPLICABLE STATUTE, RULE OR POLICY 
 Idaho State Board of Education Governing Policies & Procedures, Section V.E. 
 
BACKGROUND/DISCUSSION 
 In June, the Audit Committee informed the Board that the institutions would bring 

the Foundation operating agreements, (pursuant to the revised policy section 
V.E., effective July 1, 2008), to the Board for approval. 

 
 The Committee agreed on a timeline to complete review of the operating 

agreements and for approval by the Board.  The Audit Committee has worked 
with the institutions in formulating the three primary foundation agreements for 
Boise State University (BSU), Idaho State University (ISU), and University of 
Idaho (UI). 

 
IMPACT 
 According to Board Policy V.E.2.a.(2) the Foundation “shall be brought into 

substantial conformance with these policies and, upon so doing; the institution 
shall provide prompt notice to the Board in order that the Board may recognize 
the affiliated foundation. Upon recognition by the Board, the organization of the 
nonprofit corporation or foundation is ratified, validated, and confirmed, and it 
shall be deemed to have been organized as if its organization had taken place 
under authority of this policy. Likewise, any new foundations established 
subsequent to implementation of this policy must be brought to the Board for 
formal recognition before such foundation begins operations.” 
 

ATTACHMENTS 
 Attachment 1 – BSU Foundation Operating Agreement  Tab A 

Attachment 2 – ISU Foundation Operating Agreement  Tab B 
Attachment 3 – UI Foundation Operating Agreement  Tab C 

 
STAFF COMMENTS AND RECOMMENDATIONS 

Staff recommends approval of the institutions’ Foundation operating agreements. 
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BOARD ACTION 
A motion to approve the Memorandum of Understanding between the Boise 
State University Foundation and Boise State University, and to recognize the 
Boise State University Foundation as an affiliated foundation to benefit Boise 
State University. 
 
 
Motion by ______________ Seconded by ____________ Carried Yes ___No___ 

 
 

A motion to approve the Operating Agreement between the Idaho State 
University Foundation and Idaho State University, and to recognize the Idaho 
State University Foundation as an affiliated foundation to benefit Idaho State 
University. 
 
 
Motion by ______________ Seconded by ____________ Carried Yes ___No___ 

 
 

A motion to approve the Operating Agreement between the University of Idaho 
Foundation and University of Idaho, and to recognize the University of Idaho 
Foundation as an affiliated foundation to benefit University of Idaho. 
 
 
Motion by ______________ Seconded by ____________ Carried Yes ___No___ 
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Memorandum of Understanding 
Between the Boise State University 
Foundation and Boise State University     
  THIS MEMORANDUM OF UNDERSTANDING (“MOU”) is entered into as of this 
_____ day of ________, 2008, by and between Boise State University (“University”) and 
Boise State University Foundation, an Idaho nonprofit corporation (“Foundation”). 
 

RECITALS 

A. The Foundation was organized and incorporated in 1964 for the purpose of 
stimulating voluntary private support from alumni, parents, friends, corporations, 
foundations, and others for the benefit of the University. 

B. The Foundation exists independent from the University to advance the 
educational opportunities and environment at the University by raising and 
managing private resources supporting the mission and priorities of the 
University, and by providing opportunities for students and a margin of 
institutional excellence unavailable with state funds. 

C. The Foundation accomplishes its work by funding positions and programs 
which appeal to long-term, trust-based relationships with prospective donors and 
friends of the University. 

D. The Foundation is dedicated to assisting the University in the building of the 
endowment and in addressing, through financial support, the long-term academic 
and other priorities of the University. 

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

F. In connection with its fund-raising and asset-management activities, the 
Foundation may require expertise in planning for and managing private 
contributions and works with both the University and outside consultants to assist 
and advise in such activities.  
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G. This MOU is intended to further define the relationship between the University 
and the Foundation and to set forth policies and procedures that will contribute to 
the coordination of their collaborative activities. 

H. This MOU has been reviewed and approved by the State Board of Education.  
 

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

I. Acknowledgment of University Governance 

A. The parties acknowledge that the State Board of Education is responsible for 
the governance of the University to include overseeing the mission, leadership, 
and operations; setting priorities and long-term plans; is legally responsible for 
the performance and oversight; and is responsible for the employment, 
compensation, and evaluation of all employees, including the President.  The 
University President is the Chief Executive Officer of the University and is 
authorized to act on behalf of the University by the State Board of Education. 

B. The parties agree that all actions taken pursuant to this MOU shall be in 
accordance with all University and State Board of Education policies and 
procedures governing the University. 

II. Acknowledgment of Foundation Governance 

A. The parties acknowledge that the Foundation is a separately incorporated 
501(c)(3) nonprofit organization created to raise, manage, distribute, and steward 
private resources to support the various missions of the University. 

B. The parties acknowledge that the Foundation’s board of directors is 
responsible for the operations, control and management of the Foundation 
including assets of the Foundation and the prudent management of gifts 
consistent with donor intent. 

C. The parties acknowledge that the Foundation is responsible for the 
performance and oversight of all aspects of its operations based on a 
comprehensive set of bylaws that clearly address the board’s fiduciary 
responsibilities, including expectations of individual board members based upon 
ethical guidelines and policies.  

D. The parties agree that all actions taken pursuant to this MOU shall be in 
accordance with the Foundation’s articles and bylaws.  In carrying out its 
purposes, the Foundation shall not engage in activities that conflict with federal 
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or state laws, rules and regulations (including, but not limited to all applicable 
provisions of the Internal Revenue Code and corresponding Federal Treasury 
Regulations), applicable polices of the State Board of Education, or the role and 
mission of the University. 

 
E.  All Foundation organizational documents, including but not limited to the 
articles of incorporation and bylaws, shall be provided to the State Board of 
Education.  Any proposed amendments or changes to such documents shall be 
provided to the State Board of Education in advance of their presentation for 
approval by the approving bodies.  

III. The Foundation’s General Relationship to the University 

A. The Foundation shall continue to develop its own strategic plan in 
collaboration with University leadership. This plan will serve to shape the focus of 
the Foundation Board and inform the University and Foundation staff working on 
behalf of the Foundation of Foundation objectives.  

B. The Foundation shall work with University personnel to identify, cultivate, 
solicit and steward donor support of University priorities.   

C. The Foundation may provide resources and distribute gifts to the University in 
support of its programs and mission. 

D. The Foundation shall maintain its own directors and officers liability insurance.  

E. No Foundation employee shall receive direct payments, compensation, or 
other benefits from the University, provided, however, that Foundation 
employees may be subject to a form of employee loaning arrangement with the 
University as set forth in Section IX below. 

F. For informational purposes, the Foundation shall provide the University 
President with an annual report regarding the Foundation’s programs, as well as 
the Foundation’s audited financial statement and other such other reasonable 
information as requested. 
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1. Not less than annually, the Foundation shall provide a written report to 
the University President setting forth the following items: 

a) the annual financial audit report; 

b) an annual report of Foundation transfers made to the University, 
summarized by department; 

c) an annual report of unrestricted funds received by the 
Foundation; 

d) an annual report of unrestricted funds available for use during 
the current fiscal year; 

e) a list of all of the Foundation's officers, directors, and 
employees; 

f) a list of University employees for whom the Foundation made 
payments to the University for supplemental compensation or any 
other approved purpose during the fiscal year, and the amount and 
nature of that payment; 

g) a list of all state and federal contracts and grants managed by 
the Foundation; 

h) an annual report of the Foundation's major activities; 

i) an annual report of each real estate purchase or material capital 
lease, investment, or financing arrangement entered into during the 
preceding Foundation fiscal year for the benefit of the University; 
and 

j) an annual report of (1) any actual litigation involving the 
Foundation during its fiscal year; (2) identification of legal counsel 
used by the Foundation for any purpose during such year; and (3) 
identification of any potential or threatened litigation involving the 
Foundation. 

G. The Foundation may make restricted donations to the University.  Such 
donated funds will only be expended by the University pursuant to the terms of 
such restrictions. The Foundation may also make unrestricted donations to the 
University.  Such donated funds will be expended under the oversight of the 
University President in compliance with state law and University policies. All 
expenditures noted in this section must comply with the I.R.S. 501 (c) (3) code 
and be consistent with the Foundation’s sole mission to support the University. 
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H.  The Foundation shall not enter into any contract that would impose a financial 
or contractual obligation on the University without first obtaining the prior written 
approval of the University and, if required by applicable law or policy, the State 
Board of Education.   

 

IV. The University’s General Relationship to the Foundation 

A. The University President shall be responsible for communicating University 
priorities and long-term plans to the Foundation. 

B. The University recognizes that the Foundation is a private, nonprofit 
corporation with the authority to keep all records and data confidential consistent 
with the law. 

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

D. The University President shall work closely with the Foundation board and 
shall assume a prominent role in fund-raising activities.  The President shall also 
attend Foundation board meetings by invitation, but shall not serve as a 
Foundation board member and shall not vote at such meetings. 

E. The University shall establish and enforce policies that support the 
Foundation’s ability to respect the privacy and preserve the confidentiality of 
donor records.  

F. The Foundation Board of Directors shall have sole responsibility and authority 
for Foundation policy-making, financial oversight, spending authority, investment 
decisions, or supervision of Foundation employees. 

 
1.  No University employee who functions in a key administrative or policy 
making capacity for the University (including, but not limited to, any 
University Vice-President or equivalent position) shall be permitted to have 
responsibility or authority for Foundation policy making, financial oversight, 
spending authority, investment decisions, or the supervision of Foundation 
employees, including loaned employees. 

G. No University employee shall receive direct payments, compensation, or other 
benefits from the Foundation.  

H. The University shall continue to require all of its affiliated foundations and 
nonprofit organizations to direct revenue, including gift and membership dues, to 
the Foundation for management.   Each separate affiliated nonprofit organization 
or foundation has as its corporate or organizational purpose the enhancement 
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and improvement of the University or its parts.  As such, the parties acknowledge 
that it is proper and prudent for the Foundation to manage the funds of those 
affiliated foundations or nonprofit organizations. 

I. The University and the Foundation acknowledge that the Foundation, as an 
independent entity, carries out functions for the benefit of the University.  As 
such, the University shall share certain information with regard to donors, alumni 
and other such information needed by the Foundation to carry out its beneficial 
functions for the University.  All such information shall be held by the Foundation 
as confidential and shall only be used in a manner that benefits the University. 

J. The University will, on a regular basis and no less than once a year, transfer 
duplicate graduate (alumni) records to include all demographic and relationship 
data that might assist the Foundation in carrying out its mission. The University 
shall retain for its own purposes, student and graduate data to full-fill its service 
mission. Such transfer shall be accomplished via separate agreement between 
the parties. 

V. Foundation Name, Seal and Logotype  

Consistent with its mission to help to advance the plans and objectives of the 
University, the University grants the Foundation the limited, non-exclusive use of 
the name, Boise State University, for use in advancement purposes; however, 
the Foundation shall operate under its own seal and logotype and shall not use 
the University seal, logo or other identifying marks in the promotion of its own 
organizational business and activities. 

VI. Foundation Responsibilities 

A. Fund-Raising  

1. The Foundation shall endeavor to create a relationship of trust, 
understanding and confidence conducive to increasing levels of private 
support for the mission and priorities of the University and shall accept 
gifts on behalf of the University. 

2. The Foundation, in consultation with the University President, shall 
plan and execute comprehensive fund-raising and donor-acquisition 
programs in support of the institution’s mission.  These activities and any 
related services shall be provided by the Foundation as an independent 
organization. 

3. The Foundation shall establish, adhere to, and periodically assess its 
gift and grant management and acceptance policies. It shall promptly 
acknowledge and issue receipts for all gifts and grants on behalf of the 
Foundation and the University and provide appropriate recognition and 
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stewardship of such gifts and grants. No gifts, grants or transfers of real or 
personal property will be accepted by the Foundation which do not comply 
with state law, State Board of Education policy, and University policy. 

4. The Foundation shall not accept gifts or grants containing a condition 
committing the University contractually without prior written approval of the 
University President or VP for Finance and Administration. 

5. The University shall coordinate fund-raising initiatives through the 
Foundation.  

6. The University leadership shall work in conjunction with the Foundation 
board to identify, cultivate, and solicit prospects for private gifts.  

7. The Foundation shall establish and enforce policies to protect donor 
confidentiality and rights.  The donor database, as well as other data, 
materials and information of the Foundation pertaining to past, current or 
prospective donors, are proprietary to the Foundation and constitute its 
confidential information and trade secrets.  The University shall not access 
information except in compliance with the Foundation’s donor 
confidentiality policies.   The Foundation and University shall take the 
steps necessary to monitor and control access to the donor database and 
to protect the security of the server and software relevant to the database.  

8. The Foundation’s Board of Directors shall foster an atmosphere of 
openness in its operations, consistent with the prudent conduct of its 
business.  The parties understand that the Foundation is not a public 
agency or a governing body as defined in the Idaho Code and the Idaho 
Open Meeting Law and Access to public records statutes.  Nothing in this 
MOU shall be construed as a wavier of the Foundation’s right to assert 
exemption from these statues. 

9. The Foundation shall maintain and enforce a conflict of interest policy. 

B. Asset Management 

1. The Foundation shall establish asset-allocation, disbursement, and 
spending policies in accordance with applicable federal and state laws 
including the Uniform Prudent Investor Act (UPIA) and the Uniform 
Management of Institutional Funds Act (UMIFA).  

2. The Foundation shall receive, hold, manage, invest, and disperse 
contributions of cash, securities, patents, copyrights, and other forms of 
property, including immediately vesting gifts and deferred gifts that are 
contributed in the form of planned and deferred-gift instruments.  
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3. The Foundation shall engage an independent accounting firm annually 
to conduct an audit of the Foundation’s financial and operational records.   

4. As part of the Foundation’s fund management, all other University 
foundations shall utilize an accounting and database management system 
that is compatible with the Foundation.  The Foundation shall have access 
to such information for purposes of fund and data management and the 
continued enhancement of the University. 

C. Foundation Flexibility 
 

1. The Foundation shall not acquire or develop real estate or otherwise 
build facilities for the University's use without first obtaining approval of the 
State Board of Education.  In the event of a proposed purchase of real 
estate for such purposes by the Foundation, the University shall notify the 
State Board of Education at the earliest possible date of such proposed 
purchase for such purposes.  Furthermore, any such proposed purchase 
of real estate for the University's use shall be a coordinated effort of the 
University and the Foundation.  Any notification to the State Board of 
Education required pursuant to this paragraph may be made through the 
State Board's chief executive officer in executive session pursuant to 
Idaho law. 

 
2.  The Foundation shall conduct adequate due diligence on all gifts of real 
property that it receives.  All gifts of real property intended to be held and 
used by the University shall be approved by the State Board of Education 
before acceptance by the University and the Foundation.  In cases where 
the real property is intended to be used by the University in connection 
with carrying out its proper functions, the real property may be conveyed 
directly to the University, in which case the University and not the 
Foundation shall be responsible for the due diligence obligations for such 
property 
 

3.  The Foundation may serve as an instrument for entrepreneurial 
activities for the University and engage in such activities to further 
University purposes.  Provided, however, that the University must receive 
the required approval of the State Board of Education in advance of any 
such action or commitment.  

4.  The Foundation may hold licensing agreements and other forms of 
intellectual property, borrow or guarantee debt issued by their parties, or 
engage in other activities to increase Foundation revenue.  The terms of 
any agreements related to these purposes shall clearly delineate the 
Foundation’s independence from the University. Provided, however, that 
the University must receive approval of the State Board of Education in 
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advance of any action or commitment by the University that requires such 
Board approval. 

5.  When distributing gift funds to the University, the Foundation will 
disclose any terms, conditions, or limitations imposed by donors or by law 
on the gift. The University will abide by such restrictions and provide 
appropriate documentation of such compliance to the Foundation.  

D. Transfer of Funds  

1. The Foundation is the primary depository of private gifts and will 
transfer funds to the designated entity within the University in compliance 
with applicable laws, University policies, and gift agreements.  

2. Foundation funds shall be kept separate from institution funds.  
 

3. No University funds, assets, or liabilities may be transferred 
directly or indirectly to the Foundation without the prior approval of 
the State Board of Education except when: 

 
a) A donor inadvertently directs a contribution to the 
University that is intended for the Foundation; or  

 
b) The University has gift funds that were transferred from 
and originated in the Foundation and the University wishes to 
return a portion of funds to the Foundation for reinvestment 
consistent with the original intent of the  gift; or   

c) The University has raised dedicated scholarship funds through 
an University activity and the University wishes to deposit the funds 
with the Foundation for investment and distribution consistent with 
the scholarship nature of the funds; or 

d) Transfers of a de minimis amount not to exceed $10,000 from 
the University to the Foundation provided such funds are for 
investment by the Foundation for scholarship or other general 
University support purposes.  This exception shall not be 
interpreted to allow the transfer of any appropriated funds nor apply 
to payments by the University to the foundation for approved 
obligations of the University to the Foundation, operating expenses 
of the Foundation or other costs of the Foundation. 

4. The Foundation’s disbursements on behalf of the University shall be 
reasonable business expenses that support the University, are consistent 
with donor intent, and do not conflict with the law.  
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VII. Foundation Funding and Administration 

A. The Foundation shall be responsible for establishing a financial plan to 
underwrite the cost of Foundation programs, operations, and services.  

B. The Foundation shall have the right to use a reasonable percentage of the 
annual unrestricted funds, assess fees for services, or impose gift taxes, to 
support its operations.  

C. The University may provide to the Foundation office space, equipment, 
computer and telephone systems, utilities, and office supplies that may be 
necessary or required to fulfill its responsibilities and obligations pursuant to the 
terms of a written agreement described in Section IX below.    

D. The Foundation shall maintain an annual operating budget and will provide a 
copy of the budget to the University President for informational purposes.  
Oversight of Foundation expenditures rests with the Foundation Audit Committee 
under review no less than once a quarter. 

E. The Foundation will provide access to data and records to the University on a 
need-to-know basis in accordance with applicable laws, Foundation policies, and 
guidelines. The University shall, at any time, have access to the financial records 
of the Foundation.  The scope of this right of the University shall be construed as 
broadly as needed to conduct a complete audit of the Foundation as such an 
audit would be conducted under generally accepted accounting procedures if the 
University should so require.  The University need not conduct an actual audit to 
be afforded such access and shall be given such access at any time. 

1.  The University’s access shall not include donor specific data such that 
would provide individually identifiable information about donors or their 
donations made to the Foundation. 

F. The Foundation shall maintain a provision in its corporate documents for 
dissolution consistent with the State Board of Education Policy and applicable 
law. 

VIII. University Responsibilities 

A. The University will work with the Foundation to ensure that the University and 
its affiliated organizations comply with all of the terms of MOU.  

B. The University will develop and report fundraising goals to the Foundation 
regarding the development activities of University employees. 
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C. The University may provide administrative and other support for development 
activities of the Foundation so long as such services are provided in accordance 
with Section IX below.  

D. University leadership will participate as spokespersons for the University and 
in donor solicitation as appropriate in support of the Foundation.  The University 
shall educate its spokespersons regarding the independence of the Foundation 
from the University and instruct its spokespersons to communicate the 
Foundation’s independence from the University. 

IX. Services, Facilities, and Resources Provided by the Foundation and the University to 
One Another 

A.  The Foundation and University agree that in consideration for services, office 
space, equipment, computer and telephone systems, utilities, and offices 
supplies provided to one another, each party shall provide the other with fair and 
reasonable consideration to be negotiated annually by June 1 of the preceding 
fiscal year pursuant to a written agreement that specifies the nature of such 
services, facilities, and resources and the compensation that will be paid for such 
services by each of the parties.  The rate assessed for the use of either party’s 
services, facilities, and resources shall be at fair market value.   

 
1.  It is the intent of the parties that the University provide as little such 
support as reasonably necessary to support the Foundation’s operation 
pursuant to this Section IX.A.  The parties agree that the long term goal is 
that the Foundation become self sufficient. 

 
B.  The Foundation and the University shall enter into a written agreement 
establishing that certain identified employees of the University are subject to the 
direction and control of the Foundation (generally a "Loaned Employee 
Agreement").  The Loaned Employee Agreement shall also set forth the relative 
rights and responsibilities of the Foundation and the University with respect to 
such employees, including the following: 

a.  The Foundation shall have the right to choose to terminate the 
Loaned Employee Agreement in accordance with Foundation 
Procedures and applicable law, such termination may include 
election by the Foundation for non-renewal of the Loaned 
Employee Agreement.  

b.  Termination of the Loaned Employee Agreement in accordance 
with the Foundation procedures and applicable law shall result in a 
termination of the Loaned Employees’ employment with the 
University, or non-renewal of the Loaned Employee’s contract with 
the University, if any. 
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c.  Loaned Employees shall be subject to the supervision, direction 
and control of the Foundation Board of Directors and shall report 
directly to the Foundation president or her/his designee.   

d.  The Loaned Employees shall be entitled to the fringe benefits of 
employment offered by the University.  The Foundation shall be 
responsible for the cost of all compensation and benefit costs of the 
Loaned Employees working for the Foundation. 

C.  The Foundation agrees to provide a safe and proper working environment for 
the loaned employees.  Since the Foundation has the right to control the 
employees, the Foundation (in addition to other indemnifications herein granted) 
hereby agrees to defend and indemnify the University from and against all claims 
that arise within the course and scope of the employment of such loaned 
employees and to act as the employer for all purposes under respondeat 
superior.  The Foundation shall ensure that its employees do not represent 
themselves as agents or employees of the University.  All employees covered by 
the Loaned Employee Agreement shall, for all practical purposes, be Foundation 
employees and shall not be considered employees of the University. 

X. Meetings and Continued Communications Regarding MOU 

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

XI. Miscellaneous 

A. Indemnification.  The University and the Foundation each agree to indemnify, 
defend and hold the other party, their officers, directors, agents and employees 
harmless from and against any and all losses, liabilities, and claims, including 
reasonable attorney’s fees arising out of or resulting from the willful act, fault, 
omission, or negligence of the party, its employees, contractors, or agents in 
performing its obligations under this MOU.  This indemnification shall include, but 
not be limited to, any and all claims arising from an employee of one party who is 
working for the benefit of the other party.  Nothing in this MOU shall be construed 
to extend to the University’s liability beyond the limits of the Idaho Tort Claims 
Act, Idaho Code §6-901 et seq.   

B. Term and Termination.   
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1. The term of this MOU shall terminate upon the mutual written 
agreement of both parties.   

2. As a prerequisite to any other termination of this MOU by either party, 
the parties agree to first follow and complete the mandatory process, in 
sequence, set forth in Section XI.C. (Dispute Resolution).  If and only if all 
the mandatory steps in section XI.C. are followed in sequence, then, 
either party may, upon 90 days prior written notice to the other, 
terminate this MOU, and either party may terminate this MOU in the 
event the other party defaults in the performance of its obligations 
and fails to cure the default within 30 days after receiving written 
notice from the non-defaulting part specifying the nature of the 
default.  Should the University choose to terminate this MOU by 
providing 90 days written notice or in the event of a default by the 
Foundation that is not cured within the time frame set forth above, 
the Foundation may require the University to pay (subject to the 
approval of the State Board of Education), within 180 days of written 
notice, all debt incurred by the Foundation on the University’s behalf 
including, but not limited to, lease payments, advanced funds, and 
funds borrowed for specific initiatives. Should the Foundation 
choose to terminate this MOU by providing 90 days written notice or 
in the event of a default by the University that is not cured within the 
time frame set forth above, the University may require the 
Foundation to pay any debt the University holds on behalf of the 
Foundation in like manner.  The parties agree that in the event this MOU 
shall terminate, they shall cooperate with one another in good faith to 
negotiate a new agreement within six (6) months.  If a new agreement is 
not reached in such time and Section XI.C. (Dispute Resolution) has been 
followed, the parties shall refer the matter to the State Board of Education 
for resolution as provided for in Section XI.E. (Dissolution of the 
Foundation).   

3. Termination of this MOU shall not constitute or cause dissolution of the 
Foundation except as provided for in the final sentence of Section XI.B.2.   

C. Dispute Resolution.  The parties agree that in the event of any dispute arising 
from this MOU, they shall first attempt to resolve the dispute by working together 
with the appropriate staff members of each of the parties.  If the staff cannot 
resolve the dispute, then the dispute will be referred to the Chair of the 
Foundation and the University President.  If the Foundation and University 
President cannot resolve the dispute, then the dispute will be referred to the 
Foundation Chair and the State Board of Education for resolution.  If they are 
unable to resolve the dispute, the parties shall submit the dispute to mediation by 
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an impartial third party or professional mediator mutually acceptable to the 
parties.  

D. Litigation.  As a prerequisite to any litigation filed between the Foundation and 
the University on any matter whatsoever, the parties agree to first follow the 
process set forth in Section XI.C. (Dispute Resolution).  If and only if all the 
mandatory steps in section XI.C. are followed in sequence and a dispute remains 
unresolved, then, in such case, either party shall have the right to initiate litigation 
arising from this MOU.  In the event of litigation, the prevailing party shall be 
entitled, in addition to any other rights and remedies it may have, to 
reimbursement for its expenses, including court costs, attorney fees, and other 
professional expenses. 

E. Dissolution of Foundation.  Consistent with provisions appearing in the 
Foundation’s bylaws and its articles of incorporation, should the Foundation 
cease to exist or cease to be an Internal Revenue Code §501(c) (3) organization, 
the Foundation shall transfer its assets and property to the State Board of 
Education to be held for the use of the University, to the University, to a 
reincorporated successor Foundation in accordance with the law and donor 
intent.  

F. Headings.  Headings are for reference only and do not affect the interpretation 
of this MOU. 

G. Governing Law.  This MOU shall be governed by the laws of the state of 
Idaho. 

H. Legal Representation.  The parties acknowledge that they have retained 
separate legal counsel to draft and review this MOU on behalf of each party. 

I. No Third Party Beneficiaries.  This MOU shall not be construed to create any 
rights, remedies, or benefits upon any third party. 
 
I. Separate Entities.  At all times and for all purposes of this Memorandum of 
Understanding, the University and the Foundation shall act in an independent 
capacity and not as an agent or representative of the other party.  The University 
and Foundation are independent entities and neither shall be liable for any of the 
other’s contracts, torts, or other acts or omissions, or those of the other’s 
trustees, directors, officers, members or employees 
 
J. Non-Assignability.  This Agreement is not assignable by either party, in whole 
or in part. 

K.  Severability.  If any provision, term, or part of this MOU, except for the 
provisions of this MOU requiring prior appropriation, is held to be invalid, illegal, 
unenforceable, or in conflict with any law of the State of Idaho, the validity, 
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legality, and enforceability of the remaining portions or provisions shall not be 
affected, and the rights and obligations of the parties shall be construed and 
enforced as if the MOU did not contain the particular part, term or provision held 
to be invalid. 

 
L.  List of Attachments. 
 a. Loaned Employee Agreement    Page 17 
 b. Support Agreement      Page 21 
 c. Investment Policy      Page 23 
 d. Amended Articles of Incorporation   Page 36 
 e. Bylaws       Page 45 
 f. Conflict of Interest Policy     Page 55 

 
 
IN WITNESS WHEREOF, the parties have caused this MOU to be executed by their 
duly authorized officers as of the date first above written.  

UNIVERSITY:    FOUNDATION: 
 
 
_________________________  _________________________  
President,      Chair     
Boise State University   Boise State University Foundation  
 
Date: _____________________  Date: ___________________________  
 
 
      _________________________  
       Secretary     
      Boise State University Foundation  
 
      Date: ___________________________  
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EXHIBIT “A” 
 
 
 AGREEMENT FOR LOANED EMPLOYEE BETWEEN 
BOISE STATE UNIVERSITY AND THE BOISE STATE UNIVERSITY FOUNDATION, 

INC. 
 

 
THIS AGREEMENT is entered into by and between BOISE STATE UNIVERSITY, a 

state educational institution, and a body politic and corporate organized and existing under 
the laws of the state of Idaho (“University”), and BOISE STATE UNIVERSITY 
FOUNDATION, a private nonprofit corporation (“BSUF”). 

 
BACKGROUND  

 
A. The BSUF is incorporated as a 501(c)(3) organization and raises and 

manages private funds for the benefit of the University, and 
 

B. University has agreed to loan its employee, *****(“Loaned Employee”), to 
BSUF to act in the capacity of **** for BSUF.   

 
AGREEMENT  

 
The parties agree as follows:  
 
1. Relationship between Loaned Employee and University.   

 
a. Loaned Employee may be an exempt, fiscal year employee of the 

University subject to all applicable policies and procedures of the State Board of 
Education (“SBOE”) and the University, or a classified employee subject to the 
applicable State of Idaho, SBOE and/or University rules and procedures. 
 

b. Loaned Employee will be paid at a fiscal year salary rate of $****, payable 
on the regular bi-weekly paydays of the University.  Loaned Employee will be entitled to 
University benefits to the same extent and on the same terms as other full-time 
University employees of her/his classification.   
 
 c. University shall be responsible for the payment of all salary and benefits to 
Loaned Employee.  University shall be responsible for all payroll-related taxes, benefits 
costs, and other related payroll costs arising out of the Loaned Employee’s employment 
with University.   
 
2. Relationship between BSUF and Loaned Employee.   
 

a. Loaned Employee will work full time and shall be under the exclusive 
supervision, direction and control of the BSUF Board of Directors during the 
performance of her/his duties under this Agreement.  Loaned Employee will report 
directly to BSUF President or her/his designee, who shall determine her/his duties.  
Loaned Employee will be considered a loaned employee under the workers’ 
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compensation law of the State of Idaho.   
 

b.   BSUF is solely responsible for payment of income, social security, and 
other employment taxes, if any, due to the proper taxing authorities arising from its 
payment of reimbursements to Loaned Employee.  BSUF agrees to indemnify, defend, 
and hold the University harmless from any and all liabilities, losses, claims or judgments 
relating to the payment of these taxes. 
 
 c. No later than ninety (90) days prior to the end of the term of this Agreement, 
and each subsequent term, if any, BSUF will evaluate the performance of Loaned 
Employee.  In the case where the Loaned Employee is a classified employee, such 
evaluation shall occur in accordance with rules and procedures applicable to such 
employees.  BSUF will provide a copy of the evaluation document to the University no later 
than fourteen (14) days after the evaluation is completed.   
 
 d. BSUF may terminate or non-renew Loaned Employee’s employment 
contract, or discipline Loaned Employee in accordance with BSUF’s procedures and 
applicable law, any such termination or non-renewal shall constitute grounds for 
termination, non-renewal or discipline of Loaned Employee by the University.   Provided 
however, particularly when the Loaned Employee is a classified employee, any 
contemplated termination shall be subject to applicable legal and procedural requirements 
of the State of Idaho and the University. 
  
3. Relationship between BSUF and University.   
 

a. BSUF will reimburse University for one hundred percent (100%) of the 
University’s total cost of Loaned Employee’s salary and benefits including payroll-
related taxes, benefits, and other related payroll costs and the costs associated with 
travel approved by BSUF.  Such costs will be billed quarterly and paid to the University. 
    

 
b. University shall maintain accurate books and account records reflecting 

the actual cost of all items of direct cost for which payment is sought under this 
Agreement.  At all reasonable times, BSUF shall have the right to inspect and copy said 
books and records, which the University agrees to retain for a minimum period of one 
year following the completion of this Agreement. 
 

c. The furnishing of Loaned Employee shall not be considered a professional 
service of the University.  At no time during the performance of this Agreement shall the 
Loaned Employee receive or act under instructions from the University regarding the 
work performed on behalf of BSUF.   
 

d. University shall have no liability to BSUF for loss or damage growing out 
of or resulting from the activities of the Loaned Employee.  BSUF therefore agrees to 
release, defend, indemnify and hold harmless the state of Idaho, University, its 
governing board, officers, employees, and agents, and the Loaned Employee from and 
against any and all claims, demands, losses, damages, costs, expenses, and liabilities, 
including but not limited to injuries (including death) to persons and for damages to 
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property (including damage to property of BSUF or others) arising out of or in 
connection with the activities of the Loaned Employee under this Agreement.  The 
limitation on liability and any agreement to defend, indemnify, or hold harmless 
expressed in the Agreement shall apply even in the event of the fault or negligence of 
the Loaned Employee. 
 
4. General Terms 

 
a. Term, Termination.  This Agreement will terminate on the same day as 

Loaned Employee’s contract as an exempt employee of the University terminates, or in the 
case of classified employees, after applicable rules and procedures have been followed, or 
upon Employee’s resignation or other separation from employment, whichever is earlier.  
By mutual written consent, in conjunction with any renewal of the Loaned Employee’s 
contract as an exempt employee of the University, the parties may extend the term of this 
Agreement for a term equal to the term of the exempt Loaned Employee’s renewed 
contract with the University, or in the case of a classified employee, continued into the next 
ensuing fiscal year, such that the term of this Agreement shall always be equal to the term 
of Loaned Employee’s status as an exempt or classified employee of the University.  The 
Loaned Employee  remains subject to all applicable SBOE and University policies, 
including but not limited to policies regarding nonrenewal of fixed term appointments and 
termination or discipline for adequate cause, and where applicable, rules and procedures 
pertaining to classified employees. 

 
 b. Governing Law.  This Agreement will be governed by the laws of the State of 
Idaho as an agreement to be performed within the State of Idaho.  The venue for any legal 
action under this Agreement shall be in Ada County. 

 
 c. Notice.  Any notice under this Agreement shall be in writing and be delivered 
in person or by public or private courier service (including U.S. Postal Service Express Mail) 
or certified mail with return receipt requested or by facsimile. All notices shall be addressed 
to the parties at the following addresses or at such other addresses as the parties may from 
time to time direct in writing: 
 
 
 

 
To BSUF: 
 
Boise State University Foundation  
President     
1910 University Drive 
Boise, ID  83725-1030 

 
To the University: 
 
Boise State University  
Vice President for Finance and Administration 
1910 University Drive 
Pocatello, ID  83725-1200 
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  To the Loaned Employee: 
 
  **** 
  Last address on file with University’s Human Resources 
 
Notice shall be deemed given on its date of mailing, faxing, or upon written 
acknowledgment of its receipt by personal delivery, whichever shall be earlier.   

 
d. Waiver.  Waiver by either party of any breach of any term, covenant or 

condition herein contained shall not be deemed to be a waiver of such term, covenant 
or condition, or any subsequent breach of the same or any other term, covenant or 
condition herein contained. 

 
e. Attorney’s Fees.  In the event an action is brought to enforce any of the 

terms, covenants or conditions of this Agreement, or in the event this Agreement is 
placed with an attorney for collection or enforcement, the successful party to such an 
action or collection shall be entitled to recover from the losing party a reasonable 
attorney’s fee, together with such other costs as may be authorized by law. 

 
BOISE STATE UNIVERSITY     BOISE STATE UNIVERSITY  

FOUNDATION, INC. 
 
 
_____________________________  _____________________________ 
Stacy Pearson, Vice President   ____________, President    
Finance and Administration 
 
Date:_________________________  Date:________________________ 
 
 
_____________________________   
Howard Smith, Vice President    
University Advancement 
 
Date:_________________________   
 
 
LOANED EMPLOYEE concurrence and commitment: 
 
_____________________________   
 
Date:_________________________   
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SUPPORT AGREEMENT 

This Agreement made this __________ day of ____________, 2008 between Boise State 
University (“University”) and Boise State University Foundation, Inc., an Idaho nonprofit 
corporation (“Foundation”).   

In consideration of the mutual commitments contained herein, and for good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as 
follows:  

1.  The University agrees to provide necessary employee staff support to the Foundation.  
All matters relating to personnel, including staffing level, compensation, benefits, and 
performance evaluation will be decided by the University, except that the Foundation Chair may 
annually provide performance evaluations of any or all of its staff support to the President of the 
University who may consider it as deemed appropriate.  The Foundation retains the right to 
contract directly with persons or entities, as it deems necessary to carry out its functions, 
including fund-raising consultants, accountants, attorneys, and investment managers. 

2. The University grants to the Foundation permission to use office space; office 
furnishings; equipment; and computer and telephone systems on the campus of the University 
essential for the Foundation to fulfill its mission as agreed to by the parties, in accordance with 
University and Foundation policies.   

3. The University will provide utilities; information technology support and online access to 
such University files as are relevant to the business and purpose of the Foundation; building 
and grounds maintenance and repairs; property insurance; and access to the University's 
auxiliary services including graphics, mail service, and related activities. 

4. In consideration for the support specified in Sections 1, 2, and 3 hereof, the Foundation 
will provide the University with fair and reasonable compensation.  The amount of the 
compensation will be agreed upon annually by the Board of Directors of the Foundation and the 
President of the University or his/her designee.  Prior to June 1 of each year, the University and 
the Foundation will disclose to each other their budgets to support the Foundation.      

5. In the event that either party provides services, equipment or personnel (“Support”) not 
specified in this Agreement to the other party, the parties will agree to the specification of the 
Support and the fair and reasonable consideration in an Addendum to this Agreement signed by 
both parties.  

6. The term of this agreement shall begin on the date hereof and shall continue thereafter 
with the following exceptions: 

(a) either party shall serve notice to the other in writing of its decision to terminate the 
provisions of this Agreement, in which event this Agreement shall terminate at the conclusion of 
the fiscal quarter in which such notice is given.  

(b) the Memorandum of Understanding dated ______________, 2008 between the 
Parties terminates, in which event, this Agreement will terminate on the same date as the 
Memorandum of Understanding. 
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Upon termination of the provisions of this Agreement, all rights and obligations hereunder shall 
forthwith terminate, except for rights and obligations accrued prior to termination in respect of 
payment for Support and reimbursement pursuant to Section 4. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly 
authorized officers as of the date first above written.  

UNIVERSITY:      FOUNDATION: 

 

__________________________________  _________________________________ 
President,      Chair, 
Boise State University     Boise State University Foundation, Inc. 
 
Date:  _____________________________  Date:  ____________________________ 
 
        
 
       __________________________________ 
       Secretary, 
       Boise State University Foundation, Inc. 
 
       Date:  _____________________________ 
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Statement of Investment Policy for 
The Boise State University Foundation 

 

INTRODUCTION AND PURPOSE 

The intent of this Statement is to articulate an investment strategy with specific parameters that 
reflect the philosophy of the Board of Directors (the “Board’), thereby providing the Investment 
Committee (the “Committee”) with clearly defined policies and objectives.  Although these 
policies and objectives are intended to govern investment activity, they are intended to be 
sufficiently flexible in order to be practical.  

INVESTMENT PHILOSOPHY STATEMENT 
The following statements represent the investment principles and philosophy governing the 
investment of funds held by the Boise State University Foundation (the “Foundation”).  These 
statements describe the core values and beliefs that form the basis for investment decision 
making. 
 
These commonly held fundamental investment beliefs are: 
 

1. That the single most important decision that the Committee makes is the long-term asset 
allocation decision.  As a result, nearly all of the absolute levels of investment returns are 
attributable to the Committee’s decisions regarding asset allocation, not manager 
implementation. 

2. That the capital markets are mean-reverting by nature.  The Committee will therefore use 
long-term strategic asset class allocations and rebalance to those allocations within 
suitable ranges. 

3. That the achievement of long-term investment goals is derived directly from sound 
investment strategy decisions and efficient and consistent implementation of the strategy.  
Ad-hoc asset allocation or manager allocation changes (usually in reaction to recent 
market performance) are likely to result in poor outcomes that will impair the long-term 
performance of the funds.  As a result, the Committee will delegate all tactical 
implementation decisions to its investment managers and will avoid ad-hoc re-allocations 
to any manager or asset class in reaction to recent market conditions. 

4. That the achievement of the Foundation’s long-term investment goals necessitates that 
the investment strategy be based on using a combination of asset classes (and sub-asset 
classes) that has a reasonable probability of achieving the Foundation’s goals.  As a 
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result, the Committee will periodically conduct asset allocation studies to assess the 
probability of achieving its long-term goals. 

5. That market timing is ineffective as a market strategy for institutional funds.  As a result, 
the Committee will remain fully invested in all long-term mandates and avoid interest 
rate anticipation as the primary means of adding value in fixed income mandates. 

6. That some asset classes are inefficient and active managers can clearly add value.  Other 
asset classes, most notably the domestic large-cap equity market, are more efficient.  As a 
result, the Committee will allocate assets between active and passive (index) allocations 
based on its ability to identify active managers that can add value net of fees and 
expenses. 

7. That it is necessary to use long time frames and appropriate benchmarks to fairly evaluate 
active manager performance.  Active managers are, by definition, different than a passive 
index.  Differences in manager styles (growth, value) and market capitalization will have 
multi-year cycles.  Additionally, active managers may be hired specifically to have 
different risk characteristics than popular indices.  As a result, even the best performing 
managers will have periods of both under- and out-performance relative to popular 
indices.  In establishing individual manager investment objectives and in evaluating 
manager performance: 

a. The Committee will use long time frames (rolling 3- and 5-year periods), 

b. The Committee will set appropriate investment objectives using relevant style and 
capitalization benchmarks, 

c. The Committee will evaluate managers on a risk-adjusted basis. 

8. Investment implementation should be cost and resource effective.  When evaluating new 
and current asset classes, managers and implementation strategies, the Committee will 
evaluate both the implementation and monitoring costs and requirements, as well as the 
incremental benefits in terms of both risk and reward to the funds.  The Committee will 
utilize only those investment strategies that are expected to provide meaningful benefits 
to the funds, net of implementation and monitoring costs and risks.  

 

 
DELEGATION OF RESPONSIBILITIES 

 
Relationship between Board and the Investment Committee  
 

The Board is responsible for the overall stewardship of the Foundation.  The Board has delegated 
to the Committee the responsibility to oversee the Foundation’s investment activities on the 
Board’s behalf. 
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The Committee has the responsibility to ensure that the assets of the Foundation are managed in 
a manner that is consistent with the policies and objectives ratified by the Board.  In so doing, the 
Committee will comply with all applicable laws. 

The Committee members are required to discharge their duties solely in the interest of the 
Foundation and for the exclusive purpose of meeting the financial needs of the Foundation.  The 
Committee is authorized to engage the services of Investment Managers who possess the 
necessary specialized research capabilities and skill to meet the investment objectives and 
guidelines of the Foundation.  The Committee will require the Investment Managers to adhere to 
any policies adopted by the Board. 

 
The Committee’s responsibilities include: 

1. Developing and recommending to the Board investment objectives that are consistent 
with the financial needs of the Foundation, and the policy asset allocation consistent 
with meeting those objectives; 

2. Selecting investment managers; 

3. Reviewing and evaluating investment results in the context of predetermined 
performance standards, and implementing corrective action as needed; and 

4. Recommending Spending Rate guidelines to the Board. 

 
Consultant 
 
The Committee may elect to engage an independent investment-consulting firm to assist the 
Committee’s activities.  The Consultant is expected to be proactive in recommending changes in 
investment strategy, asset allocation, and investment managers if the situation warrants change.  
The Consultant’s responsibilities include: 
 

1. Assisting in the development of investment policies, objectives, and guidelines; 

2. Preparing asset allocation analyses as necessary and recommending asset allocation 
strategies with respect to the Foundation’s objectives; 

3. Recommending Investment Managers (including search and selection); 

4. Preparing and presenting performance evaluation reports in accordance with CFA 
Institute promulgated standards; 

5. Attending Committee meetings to present evaluation reports no less than semi-
annually and at other meetings as requested; 

6. Reviewing contracts and fees for both current and proposed Investment Managers 
and Custodians; 
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7. Providing research on specific issues and opportunities, and assisting the 
Committee in special tasks; 

8. Assisting in rebalancing; 

9. Communicating investment policies and objectives to the Investment Managers, 
and monitoring their adherence to such policies and reporting all violations to the 
Committee and the Director of Finance; 

10. Notifying the Committee and Director of Finance of any significant changes in 
personnel or ownership of the consulting firm; 

11. Notifying the Committee and Director of Finance of any significant changes in 
portfolio managers, personnel or ownership of any investment management firm 
hired by the Foundation; 

12. Notifying the Committee and Director of Finance of any litigation or 
commencement of a regulatory administrative proceeding or enforcement action in 
which any Investment Manager is involved; and 

13. Overall, being proactive with the Administration of the Foundation and the 
Committee in the management of the Foundation investments.   

Investment Managers 
 
Investment Managers are expected to pursue their own investment strategies within the 
guidelines created for the manager in accordance with the Foundation’s asset allocation strategy 
and manager selection criteria.  Coordination of the guidelines for the individual managers 
assures the combined efforts of the managers will be consistent with the overall investment 
objectives of the Foundation. 
 
The Investment Managers’ responsibilities include: 
 

1. Investing assets under their management in accordance with agreed upon guidelines 
and restrictions; 

2. Exercising discretionary authority over the assets entrusted to them, subject to these 
guidelines and restrictions; 

3. Providing written documentation of portfolio activity, portfolio valuations, 
performance data, and portfolio characteristics on a monthly basis in addition to 
other information as requested by the Committee, Executive Director, Director of 
Finance or Consultant; 

4. Voting proxies for the assets under management (companies held within the 
portfolio) in the best interest of the Foundation; and 
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5. Annually providing to the Foundation either a copy of the investment advisor's form 
ADV Part II (SEC required disclosure document), a copy of the investment 
company’s annual report, and/or a copy of the fund’s updated prospectus (SEC 
requirement at the end of the fiscal year). 

6. Notifying the Consultant, Committee, and Director of Finance of any significant 
changes in portfolio management style, personnel or ownership of the investment 
management firm; 

7. Notifying the Consultant, Committee, and Director of Finance of any litigation or 
commencement of a regulatory administrative proceeding or enforcement action in 
which any Investment Manager is involved; 

 
The Foundation Custodian’s responsibilities include: 
 

1. Providing timely reports detailing investment holdings and Foundation transactions 
monthly to the Director of Finance and Consultant. 

2. Providing an annual summary report to the Director of Finance and the Consultant 
within 30 days following each fiscal year end.  The report will include the 
following: 

a. Statement of all property on hand; 

b. Statement of all property received representing contributions to the Foundation; 

c. Statement of all sales, redemptions, and principal payments; 

d. Statement of all distribution from and contributions to the Foundation; 

e. Statement of all expenses paid; 

f. Statement of all purchases; and 

g. Statement of all income. 

3. Providing all normal custodial functions including security safekeeping, collection 
of income, settlement of trades, collection of proceeds of maturing securities, daily 
investment of cash, etc. 

4. Preparing additional Foundation reports as requested by the Board, Committee, 
Consultant, or Director of Finance. 
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INVESTMENT POLICIES AND OBJECTIVES    
 

Objectives and Guidelines 
 
Objective:  The Investment objective is to provide a rate of return over inflation sufficient to 
support in perpetuity the mission of the Foundation.  It is particularly important to preserve the 
value of the assets in real terms to enable the Foundation to maintain the purchasing power of the 
spending on programs and administration without eroding the real value of the principal corpus 
of the Foundation. 

General Investment Considerations and Constraints: 

• Risk:  The Committee will seek to limit the overall level of risk commensurate with the 
chosen Policy Asset Allocation. 

• Liquidity:  At times, cash may be required to satisfy the needs of the Foundation. The 
Foundation should have sufficient liquid assets to meet such foreseeable requirements.  

• Time Horizon:  The Foundation has an infinite life.  An investment Time Horizon of twenty 
years is appropriate. 

• Taxes:  The Foundation is tax-exempt. 

Return Need 

The long-term net compound return need shall be established as the goal rate of return for the 
Foundation over the Time Horizon.  The Return Goal shall consist of a spending rate, an 
assumed rate of inflation and investment management fees.  These items and their function in the 
overall return need are established below: 

Components of Return Need 

  Return 
Need 

Goal 
Return 

Spending Rate 4.00% 4.00% 
Administrative Fee 1.50% 1.50% 
Inflation Rate 2.50% 2.50% 
Desired Growth - 1.00%* 
      

      
Long-Term Return Need (Net of Fees) 8.00% 9.00% 
      

*Desired growth target includes fundraising activities in addition to capital appreciation. 
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The following goals are designed to support achievement of the Foundation’s Investment 
Objective and are net of (after) investment expenses. 

1. Total Foundation assets should achieve an annualized rate of return equal to or 
greater than that of the Return Need over trailing five-year time periods. 

2. Total Foundation assets should return, over trailing three year periods, a nominal 
rate of return greater than or equal to a hypothetical index portfolio consisting of 
35% Russell 3000, 26% MSCI-EAFE, 9% MSCI-EMF, 15% Lehman Aggregate 
Bond, 10% Citigroup Inflation Linked Bond and 5% Wilshire REIT Index.  

 
Spending Rate Policy  

Spending Rate 

The Spending Rate of the Foundation will be reviewed at least annually in light of evolving 
trends with respect to investment performance and the needs of the Foundation, and will be 
adjusted as necessary.  

Unless otherwise directed by the donor for a specific endowed gift, the annual Distribution rate 
shall not exceed 4% of the trailing 3-year average market value of the Foundation, as determined 
each December 31st.   

Total Return Policy 

The Board has adopted a “total return” approach to calculating investment returns.  

In recognition of these facts, the Committee will consider the Foundation’s total return from both 
income and net realized and unrealized capital gains when recommending the Spending Rate 
Policy.  When distributions are  made, they will be withdrawn from the Foundation regardless of 
the portion of the total return that is from capital gains or from income, subject to applicable gift 
agreement restrictions. 

Asset Allocation 

The single most important decision made by the Committee is the Policy Asset Allocation 
decision.  Investment research has determined that a significant portion of a portfolio’s 
investment behavior can be attributed to:  (1) the asset classes/styles which are employed by the 
Foundation; and (2) the weighting of each asset class/style.   

It is the responsibility of the Committee to identify the Policy Asset Allocation that offers the 
highest probability of achieving the Foundation’s Investment Objectives.  The Committee, with 
guidance and recommendations from their Consultant, shall review the asset mix on an ongoing 
basis and recommend revisions as necessary. 

The Policy Asset Allocation shall be determined based on a comprehensive asset allocation study 
completed by the Consultant and reviewed from time to time by the Committee.  The Policy 
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Asset Allocation of the Foundation, as presented in Appendix A, is designed to give balance to 
the overall structure of the Foundation’s investment program over the Time Horizon.  However, 
many factors over time may necessitate an asset allocation review and possible rebalancing.  
These factors include an ongoing assessment by the Consultant and the Committee of the 
comparative long-term outlook for all available types of asset classes and styles. 

Permissible Investments 

The Policy Asset Allocation of the Foundation is expected to include a wide range of asset 
classes.  These asset classes and their relative comparative indices are displayed below. 

COMPARATIVE INDICES FOR INVESTMENT MANAGERS 

ASSET CLASS COMPARATIVE INDEX
Equity

Domestic Equity
U.S. All-Cap Stocks Wilshire 5000
U.S. Large Stocks S&P 500 
U.S. Large Value Stocks Russell 1000 Value
U.S. Large Growth Stocks Russell 1000 Growth
U.S. Large Quality Stocks S&P 500 
U.S. Mid Stocks S&P MidCap 400
U.S. Small Stocks Russell 2000
U.S. Small Value Stocks Russell 2000 Value
U.S. Small Growth Stocks Russell 2000 Growth
U.S. Real Estate Investment Trusts Wilshire REIT Index

International Equity
Int'l Large/Mid Stocks EAFE ($US)
Int'l Small Stocks Citigroup EMI EPAC 
Emerging Mkt Stocks MSCI Emg. Markets Free Index 

Fixed Income
Domestic Fixed Income Lehman Aggregate
Global Fixed Income Citigroup World Gov't Bond
U.S. Inflation Protected Fixed Citigroup Inflation Linked Bond
U.S. High Yield Citigroup High Yield
Emerging Mkt Bonds JPM Emerging Mkt Bond
Cash Equivalents U.S. Treasury Bills

Alternatives
Private Equity Venture Economics
Absolute Return (Hedge Funds) HFR Fund of Funds
Real Assets N/A  
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Portfolio Rebalancing 

Since asset allocation is the most critical component of the Foundation’s returns, it is desirable to 
rebalance the portfolio periodically to minimize deviations from the Policy Asset Allocation mix. 

The Committee may elect to rebalance the portfolio to reach the Policy Asset Allocation at any 
time. However, the portfolio shall be rebalanced in the event any individual marketable asset 
class differs from policy ranges (minimum or maximum) by more than 20% of the target weight, 
but with a minimum deviation threshold of 2% of the total portfolio value.  

The Consultant will inform the Director of Finance after the close of any month in which 
rebalancing is advisable.  The Consultant, together with the Director of Finance, will complete 
the rebalancing process.  The Consultant will assist the Director of Finance as needed in 
implementing such rebalancing. 

Other Non-Endowment Assets 

The Board may, from time to time, establish investment portfolios other than the Endowment 
Fund.  Asset allocation and investment guidelines for these portfolios will be developed as 
needed and, when appropriate, in consultation with the donor. 

The Foundation is the trustee for several charitable remainder trusts and is the beneficiary for 
other trusts.  The Investment Committee shall monitor the activity, investment policy and 
investment performance of the trusts. 

The Foundation owns several parcels of real estate as the result of individual gifts and purchases 
made in the interest of the University.  The Investment Committee has appointed a real estate 
subcommittee to monitor these properties, review potential gifts and make recommendations 
regarding disposition to the Board. 

The trust assets and parcels of real estate are not included in the Foundation’s investment asset 
allocation, nor are they included in the Consultant’s purview. 

Investment Policies for Investment Managers 

The following are performance goals and constraint guidelines placed on individual managers 
within specific asset classes: 

All Traditional Managers 

1. Index (passive) managers shall be terminated if performance or volatility 
significantly differs from that of the benchmark. 

2. Active managers may be terminated due to philosophical changes, management 
turnover, poor long-term investment performance, or other material changes. 

REVISION DATE:  JUNE 2007 
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Alternative Investments 

1. Alternative investment managers typically must have significant latitude in the 
strategies and investments they make and the leverage they introduce into a portfolio. 
As a result, it is generally not feasible to impose guidelines and restrictions on such 
managers.  Instead, the Committee may choose to terminate a manager, subject to the 
manager’s liquidation policy, if they are dissatisfied with the manager and/or his 
strategy.  

Other 

1. Securities Lending:  Investment Managers (via a written contract with the 
Foundation), may engage in securities lending, or the “loan” of the Foundation’s 
securities in return for interest, to broker dealers as a means of enhancing income. 

2. Related Party Transaction:  The Foundation will not loan funds to related parties, 
defined as an officer, Board member, Committee member, employee, or donor, either 
current or prospective. 

 

Procedure for Revising the Statement of Investment Policy 

This Statement of Investment Policy will be reviewed at least annually by the Committee. The 
Board must approve material changes to the Statement.  Any deviation from the Policy Asset 
Allocation of the combined asset sectors (i.e., total equities, total fixed income, or total 
alternative investments) would represent a material change and shall be approved by the Board. 

Conflicts of Interest 

All persons responsible for investment decisions or who are involved in the management of the 
Foundation or who are consulting to, or providing any advice whatsoever to the Committee, shall 
disclose in writing at the beginning of any discussion or consideration by the Committee, any 
relationships, material beneficial ownership, or other material interest(s) which the person has or 
may reasonably be expected to have, with respect to any investment issue under consideration.  
The Committee may require such persons to remove themselves from the decision-making 
process. 

Any members of the Committee responsible for investment decisions or who are involved in the 
management of the Foundation shall refuse any remuneration, commission, gift, favor, service or 
benefit that might reasonably tend to influence them in the discharge of their duties, except as 
disclosed in writing to and agreed upon in writing by the Committee.  The intent of this provision 
is to eliminate conflicts of interest between committee membership and the Foundation.  Failure 
to disclose any material benefit shall be grounds for immediate removal from the committee.  
This provision shall not preclude the payment of ordinary fees and expenses to the Foundation’s 
custodian(s), Investment Managers, or Consultant in the course of their services on behalf of the 
Foundation. 

REVISION DATE:  JUNE 2007 
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*     *     *     *      * 

 

 

 

The foregoing Statement of Investment Policy was approved at a meeting of the Board of 
Directors on this _______ day of_______, 2007. 

 

Signatures: 
 
 

________________________________ _________________________________________ 

Chair, Board of Directors   Chair, Investment Committee 
 
 

 
 
 
 
 
 

                                                   
 
 
 
 
 
 
 
 
 
 
 
 
 
 

         
 

 
 

REVISION DATE:  JUNE 2007 
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APPENDIX A 
 

      Part I     
 
 
 
                                              POLICY ASSET ALLOCATION 
 
 

HA Research
Portfolio

0

 Growth Assets
US All-Cap Stocks 13%
US Large Stocks
US Large Growth Stocks 7%
US Large Quality Stocks 7%
US Large Value Stocks
US Mid Stocks
US Small Stocks
US Small Value Stocks

US Equity 27%
Intl Large Stocks 16%
Intl Small Stocks 4%
Intl Emerging Market Stocks 7%

Intl Equity 27%

Private Equity / Special Situations 6%
Total Growth Assets 60%

 Risk Reduction Assets
Cash
US / Global Fixed Income 10%
Hedge Funds 10%

Total Risk Reduction Assets 20%

 Inflation Protection Assets
US Inflation Protected Fixed 10%
Real Assets 10%

Total Inflation Protection Assets 20%

 Total 100%  
 
 
 
 

REVISION DATE:  JUNE 2007 
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______________________________________________________________________________ 

AMENDED AND RESTATED  

ARTICLES OF INCORPORATION 

OF 

BOISE STATE UNIVERSITY FOUNDATION, INC. 

 
The Articles of Incorporation of Boise State University Foundation, Inc. are 

amended and restated in their entirety pursuant to these Amended and Restated Articles of 

Incorporation in accordance with Idaho Code §§ 30-3-90 and 30-3-94. 

ARTICLE  I. 

NAME 

The name of the corporation is Boise State University Foundation, Inc.  

ARTICLE  II. 

PERIOD OF DURATION 
 

The period of its duration shall be perpetual.  

ARTICLE  III. 

PURPOSE 
 

The corporation is organized and shall be operated exclusively for charitable, 

scientific, literary or educational purposes within the meaning of and pursuant to 

section 501(c)(3) of the Internal Revenue Code of 1986 (or under the corresponding provision of 

any future United States Internal Revenue law).  Specifically, the corporation shall only engage 

in activities designed to support and benefit Boise State University (the “University”), including, 
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but not limited to the following:  (1) receiving contributions from individuals, businesses, 

governmental units and other institutions who wish to support the educational mission and 

activities of the University; (2) holding, protecting, managing, and investing such funds 

(including maintaining and operating permanent endowment funds) for the benefit of the 

University; (3) maintaining and operating permanent endowment funds for the benefit of the 

University; and (4) distributing funds from time to time in order to provide support to the 

University, including distributions for educational scholarships for students attending the 

University, as well as specific capital, educational or other projects as may be identified by the 

University.  References in these Amended and Restated Articles of Incorporation to the “Code” 

shall be to the Internal Revenue Code of 1986, as amended from time to time.   

ARTICLE  IV. 

POWERS 
 

The corporation shall have all powers provided for nonprofit corporations under 

the Idaho Nonprofit Corporation Act. 

ARTICLE  V. 

LIMITATIONS 
 

A. No part of the income or net earnings of the corporation shall inure to the 

benefit of, or be distributable to, any director or officer of the corporation or any other private 

individual (except that reasonable compensation may be paid for services rendered to or for the 

corporation affecting one or more of its purposes, and reimbursement may be made for any 

expenses incurred for the corporation by any officer, director, agent or employee, or any other 
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person or corporation, pursuant to and upon authorization of the Board of Directors); and 

provided further that no director or officer of the corporation, or any other private individual 

shall be entitled to share in any distribution of any of the corporate assets on dissolution of the 

corporation or otherwise.  No substantial part of the activities of the corporation shall consist of 

carrying on propaganda or otherwise attempting to influence legislation, except as otherwise 

provided in section 501(h) of the Code.  The corporation shall not participate in or intervene in 

(including the publishing or distributing of statements) any political campaign on behalf of, or in 

opposition to, any candidate for public office.   

B. No part of the assets of the corporation shall inure to the benefit of or be 

distributable to any organization whose income or net earnings or any part thereof inure to the 

benefit of any private shareholder or other individual or any substantial part of the activities of 

which consists of carrying on propaganda or otherwise attempting to influence legislation.   

C. Upon dissolution of the corporation, all of its assets shall be paid over to 

the Idaho State Board of Education to be held and used for the continued support and benefit of 

the University or its successor entity.  If the University or a successor entity is not then in 

existence (or is not then an organization described in Section 501(c)(3) of the Code), the assets 

of the corporation upon dissolution shall be distributed to such qualified organization or 

organizations as the Board of Directors shall designate.  An organization shall be deemed to be a 

“qualified organization” for purposes of this Article V only if at the time of the distribution of 

assets it is an organization described in Section 501(c)(3) of the Code, contributions to which are 

deductible under Section 170(c)(2) of the Code. 
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D. Notwithstanding any other provision hereof, this corporation shall not 

conduct or carry on any activities not permitted to be conducted or carried on by an organization 

which is tax-exempt under the provisions of section 501(c)(3) of the Code.   

E. Notwithstanding any other provision of these Amended and Restated 

Articles of Incorporation during any period that the corporation is a “private foundation” within 

the meaning of section 509 of the Code, the corporation shall be required to distribute its income 

for each taxable year of the corporation at such time and in such manner as not to subject the 

corporation to tax under section 4942 of the Code; and the corporation shall be prohibited from 

engaging in any act of self-dealing as defined in section 4941(d) of the Code, from retaining any 

excess business holdings in violation of the provisions of section 4943(c) of the Code, from 

making any investments in such manner as to subject the corporation to tax under section 4944 

of the Code, and from making any taxable expenditures as defined in section 4945(d) of the 

Code.   

ARTICLE  VI. 

NO MEMBERS 
 

The corporation shall not have any members.    

ARTICLE  VII. 

BOARD OF DIRECTORS 
 

The affairs of the corporation shall be managed by its Board of Directors.  The 

number of Directors serving on the Board of Directors shall be fixed in accordance with the 

corporation’s Bylaws, which number shall be no less than three.  The Directors shall be elected 
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by the existing Directors of the corporation in the manner and for the term provided in the 

Bylaws of the corporation. 

ARTICLE  VIII. 

CURRENT BOARD OF DIRECTORS AND ADDRESSES 
 

The names and addresses of the persons constituting the current Board of 

Directors are:  

 Name     Address 
 
 Candi Allphin    101 S. Capitol Blvd., Suite 203 
      Boise, ID  83702 
 
 Larry Arguinchona   1150 E. Brightwater Lane 

Boise, ID 83706 
 
 AJ Balukoff    4621 Hillcrest View Drive 
      Boise, ID  83705-3686 
 
 Loren D. Blickenstaff   4215 Country Club Drive 
      Boise, ID  83705-3215 
 
 Greg Brown    19215 Highway 30 
      Buhl, ID  83316-5018 
 
 Allen D. Dykman   2323 Federal Way 
      Boise, ID  83705-4462 
 
 Rich Fedrizzi    3026 S. Whitepost Way 
      Eagle, ID  83616-6461 
 
 Dennis B. Fitzpatrick   225 N. 9th Street, #810 
      Boise, ID  83702-5710 
 
 Ray Flachbart    P.O. Box 7408 
      Boise, ID  83707 
 
 William Glynn   P.O. Box 7608 
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      Boise, ID  83707 
 
 Kathy Harris    2232 Crosscreek 
      Boise, ID  83706 
 
 Joel S. Hickman   702 W. Idaho, 12th Floor 
      Boise, ID  83702 
 
 Ernest A. Hoidal   960 Broadway Avenue 
      Boise, ID  83706-3667 
 
 William K. Ilett   P.O. Box 6541 
      Boise, ID  83707 
 
 George Iliff    755 W. Front Street, Suite 300 
      Boise, ID  83702-5802 
 
 John Jackson    3450 E. Commercial Court 
      Meridian, ID  83642-8915 
 
 Joy Kealey    7766 W. Lemhi Street 
      Boise, ID  83709 
 
 Brian King    877 W. Main Street, Suite 1100 
      Boise, ID  83702-6069 
 
 Jim Kissler    1125 W. Amity Road 
      Boise, ID  83705 
 
 Dean Klein    8000 S. Federal Way, MS #407 
      Boise, ID  83707 
 
 Mark Lliteras    877 W. Main Street, 3rd Floor 
      MAC U1852 032 
      Boise, ID  83702 
 
 Robert M. Maynard   607 N. 8th Street 
      Boise, ID  83720-0001 
 
 Richard J. Navarro   P.O. Box 20 
      Boise, ID  83726 
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 Harvey L. Neef   P.O. Box 8042 
      Boise, ID  83707 
 
 Jan B. Packwood   900 W. Bogus View Drive 
      Boise, ID  83616-5877 
 
 Debra K. Riedel   101 S. Capitol Blvd., Suite 401 
      Boise, ID  83702-7715 
 
 Jeffrey D. Russell   348 W. Parkcenter Blvd. 
      Boise, ID  83706 
 
 Cathy Silak    P.O. Box 8143 
      Boise, ID  83707 
 
 Duane H. Stueckle   200 Parkway Drive 
      Boise, ID  83706-4012 
 
 Jesse T. Tam    925 – 4th Avenue, Suite 100 
      Seattle, WA  98104 
 
 Ronald Van Auker   3084 E. Lanark 
      Meridian, ID  83642 
 
 Charles H. Wilson   P.O. Box 2793 
      Boise, ID  83701 
 
 Linda Yanke    P.O. Box 5405 
      Boise, ID  83705 
 
 Edward E. Zimmer   833 W. Diamond Street 
      Boise, ID  83705 
 

ARTICLE  IX. 

REGISTERED OFFICE 
 

The address of the registered office of the corporation is 2225 University Drive, 

Boise, Idaho 83706 and the name of the initial registered agent at such address is Howard L. 

Smith.   
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ARTICLE  X. 

PRINCIPAL OFFICE 
 

The address of the principal office of the corporation is 2225 University Drive, 

Boise, Idaho 83706 

ARTICLE  XI. 

MAILING ADDRESS 
 

The current mailing address of the corporation is 2225 University Drive, Boise, 

Idaho 83706.   

 
 

ARTICLE  XII. 

AMENDMENT 
 

These Amended and Restated of Incorporation may only be amended by vote of 

at least a majority of the corporation’s Directors.    

ARTICLE  XIII. 

TAXABLE YEAR 
 

The taxable year of the corporation shall be determined by the corporation’s 

Directors. 

ARTICLE  XIV. 

BYLAWS 
 

Provisions for the regulation of the internal affairs of the corporation shall be set 

forth in the corporation’s Bylaws. 
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ARTICLE  XV. 

CERTIFICATION 
 

  The undersigned hereby certify as follows:   

  The corporation has no members.  These Amended and Restated Articles of 

Incorporation were duly adopted by the Board of Directors on _____________, ___, 2008.  The 

number of Directors entitled to vote was ____________.  The number of Directors that voted to 

approve these Amended and Restated Articles of Incorporation was ___________.  The number 

of Directors that voted against approving these Amended and Restated Articles of Incorporation 

was _____________.  No other approvals of these Amended and Restated Articles of 

Incorporation were required. 

Dated:      April _____, 2008 

 
 

  
William Ilett, Chair of the Board of Directors 
 
 
 
 
  
Linda Yanke, Secretary 
 
 
 
 
3839089_4.DOC 
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AMENDED AND RESTATED 
BYLAWS 

OF 
BOISE STATE UNIVERSITY FOUNDATION, INC. 

 
ARTICLE I 

 
Purpose 

 
 The purpose of the Boise State University Foundation, Inc. (“Foundation”) is stated in its 
Articles of Incorporation. 

 
ARTICLE II 

 
Office 

 
 Section 1.  Principal Office.  The principal office of the Foundation shall be located at 2225 
University Drive in Boise, Ada County, Idaho.  The Foundation may have such other offices as 
the Board of Directors may determine or as the affairs of the Foundation may require. 
  
 Section 2.  Registered Office.  The registered office of the Foundation required by the Idaho 
Nonprofit Corporation Act to be maintained in the State of Idaho may be, but need not be, 
identical with the principal office in the State of Idaho, and the address of the registered office 
may be changed from time to time by the Board of Directors. 
 

ARTICLE III 
 

No Members 
 

The Foundation shall have no members. 
 

ARTICLE IV 
 

Board of Directors 
 
 Section 1.  General Powers.  The affairs of the Foundation shall be managed by its Board of 
Directors.  The Board shall set all policies and regulations that it deems necessary or proper for 
the governing of the Foundation and for the orderly conduct of its affairs consistent with its 
Articles of Incorporation, these Bylaws, State Board of Education Policy, and the laws of the 
State of Idaho. 
 
 Section 2.  Qualifications.  Any person subscribing to the purposes and objectives of the 
Foundation shall be eligible for membership on the Board of Directors.    
 
 Section 3.  General Duties.  A Director shall perform his or her duties in good faith and in a 
manner such Director reasonably believes to be in the best interests of the Foundation, and with 
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such care as an ordinarily prudent person in a like position would use under similar 
circumstances.  In performing such Director’s duties, a Director shall be entitled to rely on 
information, opinions, reports or statements, including financial statements and other financial 
data, in each case prepared or presented by: 
 
 (a) one or more Officers or employees of the Foundation whom the Director reasonably 
believes to be reliable and competent in the matters presented; 
 
 (b) counsel, public accountants, or other person as to matters that the Director reasonably 
believes to be within such person’s professional or expert competence; or 
 
 (c) a committee of the Board upon which such Director does not serve, duly designated in 
accordance with a provision of these Bylaws, as to matters within its designated authority, which 
committee the Director reasonably believes to merit confidence; 
  
but such Director shall not be considered to be acting in good faith if such Director has 
knowledge concerning the matter in question that would cause such reliance to be unwarranted.  
A person who performs such duties shall have no liability by reason of being or having been a 
Director of the Foundation. 
 
 Section 4.  Transfer of Board Membership.  Membership on the Foundation Board is not 
transferable. 
 
 Section 5.  Resignation.  A Director may resign by giving written notice to any Officer of 
the Foundation.   
 

Section 6.  Removal.  A Director may be removed by a vote of a majority of the Directors 
then in office.   
 
 Section 7.  Number.  The number of Directors of the Foundation shall be fixed and amended 
from time to time pursuant to resolutions adopted by the Board of Directors; provided however, 
the number of Directors of the Foundation shall not be less than three (3) nor more than sixty 
(60), excluding any Directors Emeritus, Honorary Directors, or any other non-voting Board 
members.     
 

Section 8.  Election and Term.  The positions for which Directors are elected shall be 
divided into three (3) classes, each class to be as nearly equal in number as possible, and 
Directors shall be elected accordingly by the existing Directors for a three (3) year term.  The 
terms of each class shall be staggered so that approximately one-third (1/3) of the terms expire 
each year at the annual meeting of the Board of Directors.  Nominations for members of the 
Board of Directors shall be made by the Governance Committee as described in Article VII, 
Section 3(a) below.  At each annual meeting of the Board of Directors, the number of Directors 
equal to the number in the class whose term expires at the time of such meeting shall be elected 
to hold office until the third succeeding annual meeting of the Board of Directors.  Directors may 
not serve more than three (3) consecutive terms without a one (1) year lapse before re-election  
as a Director.  Election to a subsequent term is not automatic and is subject to the nomination 
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process outlined in these Bylaws.  Each Director shall hold office until such Director’s successor 
shall have been elected and qualified.   

 
Section 9.  Vacancies.  Any vacancy occurring in the Board of Directors may be filled by the 

affirmative vote of a majority of the remaining Directors.  A Director elected to fill a vacancy 
shall be elected for the unexpired term of such Director’s predecessor in office.  Any directorship 
to be filled by reason of an increase in the number of the Directors may be filled by the Board of 
Directors for a term of office continuing only until the next regular election of the Directors or as 
otherwise specified by the Board of Directors at the time of such election. 

 
Section 10. Honorary Directors and Directors Emeritus. The Board may designate any past 

Director a Director Emeritus, and such Directors may attend meetings of the Board, but shall not 
have a vote.  The Board may also designate not more than ten (10)  Honorary Directors.  The 
immediate past President of the Bronco Athletic Association and the immediate past President of 
the Boise State University Alumni Association shall automatically be appointed to serve as 
Honorary Directors.   Directors Emeritus and Honorary Directors shall hold their terms until the 
earlier of (i) one year; or (ii) until he or she resigns or is removed by a majority vote of the 
Board.  The term “Directors” in these Bylaws does not include Honorary Directors or Directors 
Emeriti. 
 
 Section 11.  Voting Rights.  Subject to the Foundation’s conflict of interest policy, each 
Director shall be entitled to one vote on each matter submitted to a vote, provided, however, that 
the following Directors shall not be allowed to vote and shall serve in an advisory capacity only:  
any Director who is also an employee of Boise State University (excluding, however, members 
of the Board whose only employment by Boise State University is in the capacity of an adjunct 
faculty member), any Honorary Director, or any Director Emeritus.  
 
 Section 12.  Annual Meetings.  An annual meeting of the Board of Directors shall be held 
after the close of the fiscal year but prior to October 31 of each year.   
 
 Section 13.  Regular Meetings.  The Board may provide by resolution the time and place for 
holding regular meetings without other notice than such resolution.  The Board shall hold regular 
business meetings at least four times during its fiscal year at such place as may be designated in 
such resolution or any meeting notice. 
 
 Section 14.  Special Meetings.  Special meetings may be called by the Chair, or by a petition 
signed by no less than one-third (1/3) of the Board of Directors and delivered to the Chair.  Any 
call for a meeting shall state the purpose, time and place of the meeting, and a meeting notice 
shall be issued in writing at least ten (10) days in advance to all individuals requested to attend.  
 
 Section 15.  Telephonic Meetings.  Members of the Board of Directors and members of any 
Committee of the Board may participate in meetings by conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear 
each other at the same time, and the participation by such means shall constitute presence in 
person at a meeting.  
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 Section 16.  Notice of Meetings.  Except as otherwise provided herein, notice fixing the 
place, date and hour of any meeting may be given in any manner which provides a Director with 
fair and reasonable notice of the meetings in compliance with the laws of the State of Idaho.  
Notice of meetings shall be in writing, and may be transmitted electronically.  Any Director may 
waive notice of any meeting.  The attendance of a Director at any meeting shall constitute a 
waiver of notice of such meeting, except where a Director attends a meeting for the express 
purpose of objecting to the transaction of business because notice of the meeting was inadequate.  
The business to be transacted at a meeting need not be specified in the notice, except as 
otherwise provided herein. 
 
 Section 17.  Written Waiver of Notice.   Whenever any notice is required to be given under 
the provisions of the laws of the State of Idaho, or under the provisions of the Foundation’s 
Articles of Incorporation or Bylaws, a waiver thereof in writing, signed by the person entitled to 
such notice, whether before or after the time such notice was to be given, shall be deemed 
equivalent to the giving of such notice. 
 
 Section 18.  Quorum.  One-third (1/3) of the elected Directors shall constitute a quorum at 
any meeting.  If a quorum is not present at any meeting, a majority of the Directors present may 
adjourn the meeting from time to time without further notice.   
 
 Section 19.  Manner of Acting.  Provided a quorum is present, the act of a majority of the 
Directors present at a meeting shall be the act of the Board unless the act of a greater number is 
required by law or by these Bylaws.    
 
 Section 20.  Action by Written Consent.  Any action which may be taken at a meeting of the 
Board or by any Committee may be taken without a meeting if consent in writing to the action 
taken is signed by all of the Directors or by all Committee members and included in the minutes 
filed with the corporate records of the Foundation reflecting the action taken. 
 
 Section 21.  Proxies.  Proxies shall not be valid for any purpose. 
 
 Section 22.  Presumption of Assent.  A Director of the Foundation who is present at a 
meeting of the Board of Directors at which action on any corporate matter is taken shall be 
presumed to have assented to the action taken unless such Director's dissent shall be entered in 
the minutes of the meeting or unless such Director shall file such Director's written dissent to 
such action with the person acting as the Secretary of the meeting before the adjournment thereof 
or shall forward such dissent by registered mail to the Secretary of the Foundation immediately 
after the adjournment of the meeting.  Such right to dissent shall not apply to a Director who 
voted in favor of such action. 
 

ARTICLE V 
 

Officers 
 
 Section 1.  Officers.  The regular Officers of the Foundation shall be a Chair, a Vice Chair, a 
Secretary, and a Treasurer.  The office of Secretary and Treasurer may be combined.  The Board 
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may create other offices and appoint Officers to fill the same, including but not limited to 
Assistant Secretaries or Assistant Treasurers, as it shall deem desirable.  Such Officers shall have 
the authority to perform the duties prescribed by the Board.  All Officers shall be then-serving 
Directors of the Foundation. 
 
 Section 2.  Election.  The Officers of the Foundation shall be elected annually by the Board 
at the annual meeting.  Honorary Directors and Directors Emeritus shall also be designated 
annually by the Board at its annual meeting.  If the elections and designations do not occur at 
such meeting, such election shall be held as soon thereafter as conveniently possible.  Each 
Officer shall hold office at the pleasure of the Board.   While the offices of Chair and Vice Chair 
are elected annually, it is anticipated that the Director elected to these positions will serve in that 
capacity for two (2) years. 
 
 Section 3.  Removal.  Any Officer elected by the Board may be removed by the Board 
whenever in its judgment the best interests of the Foundation would be served thereby. 
 
 Section 4.  Vacancies.  A vacancy in any office may be filled by the Board for the unexpired 
portion of the term.   
 

Section 5.  Nomination of Officers.  The Governance Committee shall make all nominations 
for Officers and submit them for the consideration by the Executive Committee and approval of 
the Board of Directors. 
 
 Section 6.  Duties. 
  
 (a) Chair.  The Chair shall preside at all Board meetings.  The Chair may sign, with the 
Secretary or any other Officer of the Foundation authorized by the Board, any deed, mortgage, 
bond, contract or other instrument, which the Board has authorized to be executed, except in 
such cases where the execution of any document may have been otherwise expressly designated 
by the Board, these Bylaws, State Board of Education Policy, or by a statute of the State of Idaho 
to some other Officer, agent or committee of the Foundation, and in general, the Chair shall 
perform all of the duties incident to such office, together with such other duties as may be 
prescribed by the Board. 
 
 (b) Vice Chair.  In the absence of the Chair, or in event of the Chair’s inability or refusal to 
act, the Vice Chair shall perform the duties of the Chair, and when so acting, shall have all the 
powers of, and be subject to all of the restrictions imposed upon the Chair.  Any Vice Chair shall 
perform such other duties as from time to time may be assigned by the Chair or by the Board. 
 
 (c) Secretary.  The Secretary shall have responsibility to see that the minutes of the 
meetings of the Board are properly kept; all notices are given in accordance with the provisions 
of these Bylaws and as required by law, and that corporate records, the seal of the Foundation, 
and a register of the post office address of each Director are kept; and shall perform all duties 
incident to the Office of Secretary and such other duties as from time to time may be assigned by 
the Chair or by the Board. 
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 (d) Treasurer.  The Treasurer shall perform all the duties incident to the office of the 
Treasurer and such other duties as from time to time may be assigned by the Chair or by the 
Board.   
 
 (e)  Assistant Secretaries and Assistant Treasurers.  The Assistant Secretaries and Assistant 
Treasurers shall perform such duties as shall be assigned to them by the Chair, the Board, the 
Treasurer or the Secretary, as applicable. 
 

ARTICLE VI 
 

Staff 
 
 Section 1. Employment.   The Board of Directors shall have the authority to employ 
an Executive Director and such other staff as the Foundation may reasonably require from time 
to time.   
 
 Section 2. Executive Director.   
 
  (a) Duties.   The Executive Director shall be the chief executive officer of the 
Foundation and shall supervise and control all of the business affairs of the Foundation pursuant 
to applicable laws, State Board of Education policy, and policies and procedures approved by the 
Board of Directors of the Foundation.  The Executive Director shall keep the Chair, the 
Executive Committee and the Board of Directors informed regarding the property or business of 
the Foundation and developments related to its Directors in a timely manner. 
 
  (b) Foundation Office.  The Foundation office and its employees shall be managed by 
the Executive Director.  
 
  (c) Executive Director Review.  The Executive Committee shall annually evaluate the 
performance of the Executive Director. 

 
 Section 3. Terms of Employment.  All compensation paid to a staff person shall be 
approved by the Board of Directors.   The terms and conditions of employment of the staff may 
be set forth in a written contract approved by the Board of Directors and signed by the 
Foundation and the staff person.  No Foundation employee shall receive any direct payments, 
compensation, or other benefits from Boise State University. 
 
 Section 4. Staff Conflicts of Interest.  The Board shall provide all staff with a conflict of 
interest policy. 

 
ARTICLE VII 

 
Committees 

 
 Section 1.  Membership.  The Board of Directors shall have such committees as shall be 
approved by the Board of Directors, including without limitation standing committees of the 
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Governance, Audit, and Executive Committees set forth in this Article, and any ad hoc 
Committees that may be formed by the Board from time to time for any purpose defined by the 
Board.  Committees shall report their activities to the Executive Committee and to the Board.  
  
 Section 2.  Authority.  The Board shall define the authority and responsibilities of each 
Committee by resolution, by these Bylaws, and/or by any Committee Charter approved by the 
Board.  Committees shall have and exercise the authority of the Board of Directors in the 
management of the Foundation to the extent such authority is delegated to them by the Board; 
provided, however, that no Director committee shall have the authority of the Board of Directors 
to (i) authorize distributions, (ii) approve dissolution, merger or the sale, pledge or transfer of all 
or substantially all of the Foundation’s assets, (iii) elect, appoint, or remove Directors or fill 
vacancies on the Board of Directors on any of its committees, or (iv) adopt, amend, or repeal the 
Articles of these Bylaws.  The designation and appointment of any such Director committee and 
the delegation of authority to a Director committee shall not operate to relieve the Board of 
Directors, or any individual Director, of any responsibility imposed upon the Board of Directors, 
or any individual Director.   
 

Section 3.  Standing Committees 
 
 (a) Governance Committee.  The Board shall appoint a Governance Committee of at 

least five (5) Directors.  The Governance Committee shall be responsible for providing 
nominations for members of the (i) Board of Directors, (ii) the Executive Committee, and (iii) 
Foundation Officers.  The Governance Committee shall also carry out such other responsibilities 
as defined in the Governance Committee Charter which shall be reviewed and approved by the 
Board of Directors at least annually.   
 
  (b) Executive Committee.  Based upon the nominations of the Governance Committee, 
the Board shall appoint an Executive Committee of at least six (6) Directors.  The Board will 
endeavor to have representation from each of the other committees on the Executive Committee.  
The Executive Committee shall exercise all powers of the Board between the meetings of said 
Board, except the Executive Committee may not take any of the actions prohibited by Section 2 
of this Article.  A majority shall constitute a quorum, but the affirmative vote of a majority of the 
entire then-serving Committee shall be necessary for any official act.  The Executive Committee 
shall keep regular minutes of its proceedings and report the same to the Board. 

 
  c.  Audit Committee. 
 
  (i)  Qualifications.  The Board shall appoint an Audit Committee comprised of at 

least four (4) Directors.  Members of the Audit Committee will have the financial 
competency to understand financial statements, to evaluate accounting firm bids to 
undertake auditing and to make sound financial decisions as part of their fiduciary 
responsibilities. 

 
  (ii) Term.  The Board Chair will appoint a member of the Audit Committee as 

Committee Chair who may serve in such position for no more than one (1) term of three (3) 
years.     
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  (iii) Duties.  The responsibilities of the Audit Committee shall be defined in the 

Audit Committee Charter which shall be reviewed and approved by the Board of Directors 
at least annually.   

  
 Section 4.  Term of Office.  Each member of a committee shall serve until a successor is 
appointed or the committee is terminated.  Any member of a committee may be removed 
whenever, in the judgment of the Board, the best interests of the Foundation shall be served by 
such removal. 
 
 Section 5.  Chair.  One member of each committee shall be appointed as Chair by the Board 
Chair subject to the approval of the Board. 
 
 Section 6.  Vacancies.  Vacancies in the membership of any committee may be filled by 
appointments made in the same manner as provided in the case of the original appointments. 
 
 Section 7.  Quorum.  One-third (1/3) of the committee members shall constitute a quorum at 
any meeting. If a quorum is present, the action of a majority of the members present shall be the 
act of the committee unless otherwise provided herein or in the resolution of the Board 
designating a committee.   
 
 Section 8.  Rules.  Each committee may adopt rules for committee procedure consistent with 
these Bylaws or with rules adopted by the Board. 
 
 Section 9.  Advisors to Committees.  Any committee may associate with individuals who are 
not Board members to serve in an advisory capacity to the committee.  Such individuals shall 
have no voting rights on the committee, but shall attend and participate in committee meetings.  
The Board shall appoint such individuals to the Executive Committee and Audit Committee.  
The Board and/or the Chair of any other committee shall appoint such individuals to all other 
committees. 
  

ARTICLE VIII 
 

Contracts, Checks, Deposits and Funds 
 
 Section 1.  Contracts.  No contracts shall be signed on behalf of the Foundation by any 
Director or Officer without the resolution of the Board, except that the Chair shall be authorized 
to execute any agreement relating to the business of the Foundation so long as such agreement, 
instrument, or document does not create any obligation on behalf of the Foundation exceeding 
$10,000.00.   All other contracts into which the Foundation enters shall be signed by a 
Foundation Officer or agent and in such manner as shall be determined by resolution of the 
Board or by the Executive Committee.      
 
 Section 2.  Checks, Drafts, Etc.  All checks, drafts or orders for the payment of money, notes 
or other evidences of indebtedness, issued in the name of the Foundation, shall be signed by such 
Officer or agent and in such manner as shall be determined by resolution of the Board.  In the 
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absence of such determination by the Board, such instruments may be signed by the Chair so 
long as such agreement, instrument, or document does not create any obligation on behalf of the 
Foundation exceeding $10,000.00. 
 
 Section 3.  Deposits.  All funds of the Foundation shall be promptly deposited to the credit 
of the Foundation in such depositories as the Board may select. 
 
 Section 4.  Gifts.  The Board may accept on behalf of the Foundation any contribution, gift, 
bequest or devise for the general purpose or for any special purposes of the Foundation. 

 
ARTICLE IX 

 
Compensation, Conflicts of Interest and Indemnification 

 
Section 1.  No Compensation for Directors.  No Director of the Foundation shall receive, 

directly or indirectly, any salary, commission or compensation from the Foundation for his/her 
services as a Director. A Director or Officer may receive reimbursement of authorized travel and 
other out-of-pocket expenses necessary for or incident to the performance of his/her duties, 
provided that the reimbursement of such expenses is authorized by a written policy adopted by 
resolution of the Board of Directors.   

 
Section 2.  Conflicts of Interest.  The activities of the Directors shall be consistent with 

the Conflict of Interest Policy adopted by the Board of Directors.   
 

Section 3. Indemnification. The Foundation may indemnify Directors, Officers, 
employees and agents of the Foundation to the extent permitted by, and in accordance with, the 
Idaho Nonprofit Corporation Act.    

 
Section 4.  Directors and Officers Insurance.  The Executive Director shall annually 

secure Directors and Officers Insurance and provide a copy of said policy to each Director of the 
Foundation Board of Directors.   
 

ARTICLE X 
 

Books and Records 
 
 The Foundation shall keep correct and complete books and records of account, minutes of 
the proceedings of the Board, the Executive Committee and any other committee, and a record of 
the names and addresses of all Directors.  Any Director may inspect all books and records of the 
Foundation for any proper purpose at any reasonable time.  At least annually, the Foundation 
shall obtain an independent audit of the financial records. 
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ARTICLE XI 
 

Fiscal Year 
 
 The Foundation shall operate on a fiscal year, beginning July 1 and ending June 30 of each 
year. 

ARTICLE XII 
 

Seal 
 
 The Seal of the Foundation may be affixed to certificates and other documents, contracts and 
papers as the Board of Directors or its designees may direct, but the affixing of such seal shall 
not be necessary to the validity of such documents. 
 

ARTICLE XIII 
 

Amendments 
 
 These Bylaws may be altered or amended or new Bylaws adopted at any regular meeting of 
the Board at which a quorum is present, by an affirmative vote of two-thirds (2/3) of the 
Directors present. 
 
 The foregoing Bylaws were duly adopted at the regularly scheduled meeting on the _____  
day of ________, 2008. 
 
 
 
            _______________________________ 
            Chair 
ATTEST: 
 
 
______________________________ 
Secretary 
 
 
 
3833476_3.DOC 
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Boise State University Foundation, Inc. 
Conflict of Interest Policy 

 
I. Purpose: 
 
The Boise State University Foundation, Inc. (“Foundation”) is a nonprofit, tax-exempt 
organization.  Maintenance of its tax-exempt status is important both for its continued financial 
stability and for public support.  Therefore, the IRS as well as state regulatory and tax officials 
view the operations of the Foundation as a public trust which is subject to scrutiny by and 
accountable to such governmental authorities as well as to members of the public. 
 
Consequently, there exists between the Foundation and Responsible Persons (defined below) 
and the public a fiduciary duty which carries with it a broad and unbending duty of loyalty and 
fidelity.  Responsible Persons have the responsibility of administering the affairs of the 
Foundation honestly and prudently, and of exercising their best care, skill, and judgment for the 
sole benefit of the Foundation.  Those persons will exercise the utmost good faith in all 
transactions involved in their duties, and they will not use their positions with the Foundation or 
knowledge gained therefrom for their personal benefit.  The interests of the organization must 
be the first priority in all decisions and actions. 
 
II. Responsible Persons: 
 
This statement is directed to Directors, Officers, all employees and others who can influence the 
actions of the Foundation (“Responsible Persons”).  For example, this would include all who 
make purchasing decisions, all persons who might be described as “management personnel,” 
and anyone who has proprietary information concerning the Foundation. 
 
III. Areas in Which Conflict May Arise: 
 
Conflicts of interest may arise in the relations of Responsible Persons with any of the following 
third parties: 
 

1. Persons and firms supplying goods and services to the Foundation. 
2. Persons and firms from whom the Foundation leases property and equipment. 
3. Persons and firms with whom the Foundation is dealing or planning to deal in connection 

with the gift, purchase or sale of real estate, securities or other property. 
4. Competing or affinity organizations. 
5. Donors and others supporting the Foundation. 
6. Agencies, organizations and associations which affect the operations of the Foundation. 
7. Family members, friends, and other Responsible Persons. 

 
IV. Nature of Conflicting Interest: 
 
A conflicting interest may be defined as an interest, direct or indirect, with any persons or firms 
mentioned in Section III.  Such an interest might arise through: 
 

1. Owning stock or holding debt or other proprietary interests in any third party dealing with 
the Foundation. 

2. Holding office, serving on the Board, participating in management, or being otherwise 
employed (or formerly employed) with any third party dealing with the Foundation. 
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3. Receiving remuneration for services with respect to individual transactions involving the 
Foundation. 

4. Using the Foundation’s time, personnel, equipment, supplies, or goodwill for other than 
Foundation-approved activities, programs and purposes. 

5. Receiving personal gifts or loans from third parties dealing or competing with the 
Foundation.  Receipt of any gift is disapproved except gifts of a value less than $50 
which could not be refused without discourtesy.  No personal gift of money should ever 
be accepted. 

 
V. Interpretation of this Policy: 
 
The areas of conflicting interest listed in Section III, and the relations in those areas which may 
give rise to conflict, as listed in Section IV, are not exhaustive.  Conflicts might arise in other 
areas or through other relations.  It is assumed that Responsible Persons will recognize such 
areas and relation by analogy. 
 
The fact that one of the interests described in Section IV exists does not necessarily mean that 
a conflict exists, or that the conflict, if it exists, is material enough to be of practical importance, 
or if material, that upon full disclosure of all relevant facts and circumstances it is necessarily 
adverse to the interests of the Foundation. 
 
However, it is the policy of the Board that the existence of any of the interests described in 
Section IV will be disclosed before any transaction is consummated.  It will be the continuing 
responsibility of Responsible Persons to scrutinize their transactions and outside business 
interests and relationships for potential conflicts and to immediately make such disclosures. 
 
VI. Disclosure Policy and Procedure: 
 
Transactions with parties with whom a conflicting interest exists may be undertaken only if all of 
the following are observed: 
 

1. The conflicting interest must be fully disclosed. 
2. The conflicting interest must be considered by the Board, or, if appropriate a Committee 

of the Board. 
3. The person with the conflict of interest will not participate in or be permitted to hear the 

Board’s or Committee’s discussion of the matter except to disclose materials facts and to 
respond to questions.  Such person will not attempt to exert his or her personal influence 
with respect to the matter, either at or outside the meeting. 

4. The person with the conflict of interest with respect to the contract or transaction that will 
be voted on at a meeting will not be counted in determining the presence of a quorum for 
purposes of the vote.  The person who has the conflict of interest may not vote on the 
contract or transaction and will not be present in the meeting room when the vote is 
taken, unless the vote is by secret ballot. 

5. The Board or Committee will consider whether a competitive bid or comparable valuation 
exists. 

6. The Board or Executive Committee must determine that the transaction is in the best 
interest of the Foundation. 

 
Responsible Persons who are not members of the Board of Directors or who have a conflict of 
interest with respect to a contract or transaction that is not the subject of Board or Committee 
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action, will disclose to their supervisor, the Executive Director, or the Board chair any conflict of 
interest that such person has with respect to any contract or transaction.  Such disclosure will 
be made as soon as the conflict of interest is known to the Responsible Person.  The 
Responsible Person will refrain from any action that may affect the Foundation’s participation in 
such contract or transaction. A supervisor will inform the Executive Director of any such conflict 
of interest.  The Executive Director will bring the matter to the attention of the Board or 
Executive Committee.   
 
Disclosure involving Directors will be made to the Board chair (or if she or he is the one with the 
conflict, then to the Board vice-chair) who will bring these matters to the Board or the Executive 
Committee. 
 
Information acquired in connection with disclosures of conflicts of interest or potential conflicts 
will be treated as confidential and will generally be made available only as necessary for the 
implementation of this Policy. 
 
The Board or Executive Committee will determine whether a conflict exists and in the case of an 
existing conflict, whether the contemplated transaction may be authorized as just, fair, and 
reasonable to the Foundation.  The decision of the Board or Executive Committee on these 
matters will rest in their sole discretion, and their concern must be the welfare of the Foundation 
and the advancement of its purpose. 
 
Each Responsible Person will be provided with and asked to review a copy of this Policy and to 
acknowledge in writing that he or she has done so.  Any changes to the Policy will be 
communicated to all Responsible Persons. 
 
Annually, each Responsible Person will complete a disclosure form identifying any relationships, 
positions or circumstances in which s/he is involved that he or she believes could contribute to a 
conflict of interest. 
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Conflict of Interest Disclosure Statement 
 
In order to be more comprehensive, this statement of disclosure/questionnaire also requires you 
to provide information with respect to certain parties that are related to you.  These persons are 
termed “affiliated persons” and include the following: 
 

1. Your spouse, domestic partner, child, mother, father, brother, sister, mother-in-law, 
father-in-law, sister-in-law, or brother-in-law; 

2. Any corporation or organization of which you are a Board member, an officer, a partner, 
participate in management or are employed by, or are, directly or indirectly, a debt 
holder or the beneficial owner of any class of equity securities; and 

3. Any trust or other estate in which you have a substantial beneficial interest or as to 
which you serve as trustee or in a similar capacity. 

 
1. Name of Responsible Person: 
 
______________________________________________ 
 
2. Capacity of Responsible Person: 
 _____ Board of Directors 
 _____ Executive Committee 
 _____ officer 
 _____ Committee member 
 _____ staff (position):  _____________ 
 
3. Except as provided in Question 2, have you or any of your affiliated persons provided 

services or property to the Foundation in the past year? 
 
 ____ Yes  ____ No 
 
 If yes, please describe the nature of the services or property and if an affiliated person is 
involved, the identity of the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
4. Have you or any of your affiliated persons purchased services or property from the 

Foundation in the past year? 
 

____ Yes  ____ No 
 
 If yes, please describe the nature of the services or property and if an affiliated person is 
involved, the identity of the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
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_________________________________________________________________________ 
 
5. Please indicate whether you or any of your affiliated persons had any direct or indirect 

interest in any business transaction(s)  in the past year to which the Foundation was or 
is a party? 

 
____ Yes  ____ No 

 
 If yes, please describe the transactions) and if an affiliated person is involved, the 
identity of the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
6. Were you or any of your affiliated persons indebted to pay money to the Foundation at 

any time in the past year (other than travel advances or the like)? 
 
 ____ Yes  ____ No 
 
 If yes, please describe the indebtedness and if an affiliated person is involved, the 
identity of the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
7. In the past year, did you or any of your affiliated persons receive, or become entitled to 

receive, directly or indirectly, any personal benefits from the Foundation or as a result of 
your relationship with the Foundation that in the aggregate could be valued in excess of 
$1,000 that were not or will not be compensation directly related to your duties to the 
Foundation? 

 
 ____ Yes  ____ No 
 
 If yes, please describe the benefits and if an affiliated person is involved, the identity of 
the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
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8. Are you or any of your affiliated persons a party to or have an interest in any pending 
legal proceedings involving the Foundation? 

 
 ____ Yes  ____ No 
 
 If yes, please describe the proceedings and if an affiliated person is involved, the identity 
of the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
9. Are you aware of any other events, transactions, arrangements or other situations that 

have occurred or may occur in the future that you believe should be examined by the 
Foundation’s Board or Executive Committee in accordance with the terms and intent of 
the Foundation’s conflict of interest policy? 

 
 ____ Yes  ____ No 
 
 If yes, please describe the situation and if an affiliated person is involved, the identity of 
the affiliated person and your relationship with that person: 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
_________________________________________________________________________ 
 
 
I hereby confirm that I have read and understand the Foundation’s conflict of interest policy and 
that my responses to the above questions are complete and correct to the best of my 
information and belief.  I agree that if I become aware of any information that might indicate that 
this disclosure is inaccurate or that I have not complied with this policy, I will immediately notify 
the person designated in the conflict of interest policy. 
 
 
_________________________________________  ______________________ 
Print name       Date 
 
 
_________________________________________ 
Signature 
 
3843561_2.DOC 
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  OPERATING AGREEMENT 
BETWEEN 

IDAHO STATE UNIVERSITY FOUNDATION, INC. 
AND 

IDAHO STATE UNIVERSITY 

 

 THIS AGREEMENT, entered into as of this _____ day of _______________, 

2008, is between Idaho State University, herein known as “University” and the Idaho 

State University Foundation, Inc., herein known as “Foundation”. 

 

 WHEREAS, the Foundation was organized and incorporated in 1967 for the 

purpose of stimulating voluntary private support from alumni, parents, friends, 

corporations, foundations, and others for the benefit of the University. 

 

 WHEREAS, the Foundation exists to raise and manage private resources 

supporting the mission and priorities of the University, and provide opportunities for 

students and a degree of institutional excellence unavailable with state funding levels. 

 

 WHEREAS, the Foundation is dedicated to assisting the University in the building 

of the endowment to address, through financial support, the long-term academic and 

other priorities of the University. 

 

 WHEREAS, as stated in its articles of incorporation, the Foundation is a 

separately incorporated 501(c)(3) organization and is responsible for identifying and 

nurturing relationships with potential donors and other friends of the University; soliciting 

cash, securities, real and intellectual property, and other private resources for the 

support of the University; and acknowledging and stewarding such gifts in accordance 

with donor intent and its fiduciary responsibilities. 

 

 WHEREAS, furthermore, in connection with its fund-raising and asset-

management activities, the Foundation utilizes, in accordance with this Agreement, 
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personnel experienced in planning for and managing private contributions and works 

with the University to assist and advise in such activities. 

 

 WHEREAS, the parties hereby acknowledge that they will at all times conform to 

and abide by, the Idaho State Board of Education’s Governing Policies and Procedures, 

Gifts and Affiliated Foundations policy, § V.E., and that they will submit this Agreement 

for initial prior State Board of Education (“State Board”) approval, and thereafter every 

two (2) years, or as otherwise requested by the State Board, for review and re-approval. 

 

 NOW THEREFORE, in consideration of the mutual commitments herein 

contained, and other good and valuable consideration, receipt of which is hereby 

acknowledged, the parties agree as follows: 

 

ARTICLE I 
Foundation's Purposes 

 
The Foundation is the primary affiliated foundation responsible for securing, 

managing and distributing private support for the University.  Accordingly, to the extent 
consistent with the Foundation's Articles of Incorporation and Bylaws, and the State 
Board's Policies and Procedures, the Foundation shall:  (1) solicit, receive and accept 
gifts, devises, bequests and other direct or indirect contributions of money and other 
property made for the benefit of the University from the general public (including 
individuals, corporations, other entities and other sources); (2) manage and invest the 
money and property it receives for the benefit of the University; and (3) support and 
assist the University in fundraising and donor relations. 

 
In carrying out its purposes the Foundation shall not engage in activities that 

conflict with (1) federal or state laws, rules and regulations (including, but not limited to 
all applicable provisions of the Internal Revenue Code and corresponding Federal 
Treasury Regulations); (2) applicable polices of the State Board; or (3) the role and 
mission of the University. 

 
 

ARTICLE II 
Foundation's Organizational Documents 

 
The Foundation shall provide copies of its current Articles of Incorporation and 

Bylaws to the University and the State Board.  All amendments of such documents shall 
also be provided to the University and the State Board.  Furthermore, the Foundation 
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shall, to the extent practicable, provide the University with an advance copy of any 
proposed amendments to the Foundation's Articles of Incorporation and Bylaws. 
 
 

ARTICLE III 
University Resources and Services 

 
1. University Employees.   
 

a. University/Foundation Liaison:  The University's Vice President for 
University Advancement shall serve as the University’s Liaison to the Foundation.   

 
i. The University's Vice President for University Advancement 

shall be responsible for coordinating the University's and the 
Foundation's fundraising efforts and for supervising and 
coordinating the administrative support provided by the 
University to the Foundation. 

 
ii. The Vice President for University Advancement or her/his 

designee shall attend each meeting of the Foundation’s Board 
of Directors and shall report on behalf of the University to the 
the Foundation's Board of Directors regarding the University's 
coordination with the Foundation's fundraising efforts. 

 
b. Finance Director:  The Finance Director of the Foundation is an 

employee of the University loaned to the Foundation.  All of the Finance Director’s 
services shall be provided directly to the Foundation as follows: 

i. The Finance Director shall be responsible for the supervision 
and control of the day-to-day operations of the Foundation.  
More specific duties of the Finance Director may be set forth in 
a written job description prepared by the Foundation and 
attached to the Loaned Employee Agreement described in iii 
below.  The Finance Director shall be subject to the control and 
direction of the Foundation. 

ii. The Finance Director shall be an employee of the University 
and entitled to University benefits to the same extent and on 
the same terms as other full-time University employees of the 
same classification as the Finance Director.  The Foundation 
shall reimburse the University for all costs incurred by the 
University in connection with the University's employment of 
the Finance Director including such expenses as salary, payroll 
taxes, and benefits.  
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iii. The Foundation and the University shall enter into a written 
agreement, in the form of Exhibit “A” hereto, establishing that 
the Finance Director is an employee of the University but 
subject to the direction and control of the Foundation (generally 
a "Loaned Employee Agreement").  The Loaned Employee 
Agreement shall also set forth the relative rights and 
responsibilities of the Foundation and the University with 
respect to the Finance Director, including the following: 

1. The Foundation shall have the right to choose to 
terminate the Loaned Employee Agreement in 
accordance with Foundation Procedures and applicable 
law, such termination may include election by the 
Foundation for non-renewal of the Loaned Employee 
Agreement.  

2. Termination of the Loaned Employee Agreement in 
accordance with the Foundation procedures and 
applicable law shall also result in termination of any 
obligation of the University to employ the Loaned 
Employee, subject to applicable legal and procedural 
requirements of the State of Idaho and the University. 

3. Loaned Employee shall be subject to the supervision, 
direction and control of the Foundation Board of 
Directors and shall report directly to the Foundation 
president or her/his designee. Further, the Foundation 
shall have the primary role in hiring a Loaned Employee, 
subject to applicable State or University requirements. 

 
c. Other Loaned Employees.  Other loaned employees providing 

services pursuant to this Agreement shall also serve pursuant to a Loaned Employee 
Agreement, Exhibit “A”, which shall set forth their particular responsibilities and duties. 
 
 d. Limited Authority of University Employees.  Notwithstanding the 
foregoing provisions, no University employee who functions in a key administrative or 
policy making capacity for the University (including, but not limited to, any University 
Vice-President or equivalent position) shall be permitted to have responsibility or 
authority for Foundation policy making, financial oversight, spending authority, 
investment decisions, or the supervision of Foundation employees. 

 
2. Support Staff Services.  The University shall provide administrative, 

financial, accounting, and development services to the Foundation, as set forth in the 
Service Agreement attached hereto as Exhibit "B" ("Service Agreement").  All University 
employees who provide support services to the Foundation shall remain University 
employees under the direction and control of the University, unless it is agreed that the 
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direction and control of any such employee will be vested with the Foundation in a 
written Loaned Employee Agreement.  The Foundation will pay directly to the University 
the portion of the overhead costs associated with the services provided to the 
Foundation pursuant to the Service Agreement.  The portion of such costs shall be 
determined by the agreement of the Parties. 

 
3. University Facilities and Equipment.  The University shall provide the use 

of the University's office space, equipment and associated services to the Foundation's 
employees upon the terms agreed to by the University and the Foundation.  The terms 
of use (including amount of rent) of the University's office space, equipment and 
associated services shall be as set forth in the Service Agreement, Exhibit “B” hereto.   

 
4. No Foundation Payments to University Employees.  Notwithstanding any 

contrary provision of this Agreement to the contrary, the Foundation shall not make any 
payments directly to a University employee in connection with any resources or services 
provided to the Foundation pursuant to this Article of this Operating Agreement. 
 
 

ARTICLE IV 
Management and Operation of Foundation 

 
1. Gift Solicitation. 
 

a. Authority of Vice President for University Advancement.  All 
Foundation gift solicitations shall be subject to the direction and control of the Vice 
President for University Advancement. 

 
b. Form of Solicitation.  Any and all Foundation gift solicitations shall 

make clear to prospective donors that (1) the Foundation is a separate legal and tax 
entity organized for the purpose of encouraging voluntary, private gifts, trusts, and 
bequests for the benefit of the University; and (2) responsibility for the governance of 
the Foundation, including the investment of gifts and endowments, resides in the 
Foundation's Board of Directors.   

 
c. Foundation is Primary Donee.  Absent unique circumstances, 

prospective donors shall be requested to make gifts directly to the Foundation rather 
than to the University.  
 

2. Acceptance of Gifts. 
 
a. Approval Required Before Acceptance of Certain Gifts.  Before 

accepting contributions or grants for restricted or designated purposes that may require 
administration or direct expenditure by the University, the Foundation shall obtain the 
prior written approval of the University, and where required by State Board policy, 
approval of the State Board.  Similarly, the Foundation shall also obtain the prior written 
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approval of the University of the acceptance of any gift or grant that would impose a 
binding financial or contractual obligation on the University. 
 

b. Acceptance of Gifts of Real Property.  The Foundation shall 
conduct adequate due diligence on all gifts of real property that it receives.  All gifts of 
real property intended to be held and used by the University shall be approved by the 
State Board before acceptance by the University and the Foundation.  In cases where 
the real property is intended to be used by the University in connection with carrying out 
its proper functions, the real property may be conveyed directly to the University, in 
which case the University and not the Foundation shall be responsible for the due 
diligence obligations for such property. 
 

c. Processing of Accepted Gifts.  All gifts received by the University or 
the Foundation shall be delivered (if cash) or reported (if any other type of property) to 
the Foundation's designated gift administration office (a unit of the Foundation) in 
accordance with the Service Agreement.   
 

3. Fund Transfers.  The Foundation agrees to transfer funds, both current gifts 
and income from endowments, to the University on a regular basis as agreed to by the 
Parties.  The Foundation's Treasurer or other individual to whom such authority has 
been delegated by the Foundation's Board of Directors shall be responsible for 
transferring funds as authorized by the Foundation's Board of Directors. 
 

a. Restricted and Unrestricted Gift Transfers.  The Foundation may 
make restricted donations to the University.  Such donated funds will only be expended 
by the University pursuant to the terms of such restrictions.  The Foundation may also 
make unrestricted donations to the University.  Such donated funds will be expended 
under the oversight of the University President in compliance with state law and 
Univeristy policies.  All expenditures notes in this section must comply with the I.R.S. 
501(c)(3) code and be consistent with the Foundation’s sole mission to support the 
University. 
 

4. Foundation Expenditures and Financial Transactions.  
 

a. Signature Authority.  The Foundation designates the Foundation 
Treasurer as the individual with signature authority for the Foundation in all financial 
transactions.  The Foundation may supplement or change this designation with written 
notice to the University; provided, however, in no event may the person with Foundation 
signature authority for financial transactions be a University employee nor a “Loaned 
Employee” as that term is used in this Agreement. 

 
b. Expenditures.  All expenditures of the Foundation shall be (1) 

consistent with the charitable purposes of the Foundation, and (2) not violate restrictions 
imposed by the donor or the Foundation as to the use or purpose of the specific funds. 
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5. University Report on Distributed Funds.  On a regular basis, which shall not 
be less than annually, the University shall report to the Foundation on the use of 
restricted and unrestricted funds transferred to the University. This report shall specify 
the restrictions on any restricted funds and the uses of such funds. 

 
6. Transfer of University Assets to the Foundation.  No University funds, 

assets, or liabilities may be transferred directly or indirectly to the Foundation without 
the prior approval of the State Board except when:  

 
a. A donor inadvertently directs a contribution to the University that is 

intended for the Foundation in which case such funds may be transferred 
to the Foundation so long as the documents associated with the gift 
indicate the Foundation was the intended recipient of the gift.  In the 
absence of any such indication of donor intent, such funds shall be 
deposited in an institutional account, and State Board approval will be 
required prior to the University's transfer of such funds to the Foundation.   
 

b. The University has gift funds that were originally transferred to the 
University from the Foundation and the University wishes to return a 
portion of those funds to the Foundation for reinvestment consistent with 
the original intent of the gift. 
 

c. The institution has raised scholarship funds through an institution activity 
and the institution wishes to deposit the funds with the foundation for 
investment and distribution consistent with the scholarship nature of the 
funds. 

 
d. Transfers of a de minimis amount not to exceed $10,000 from the 

institution to the Foundation provided such funds are for investment by the 
Foundation for scholarship or other general university support purposes.  
This exception shall not apply to payments by the institution to the 
Foundation for obligations of the institution to the Foundation, operating 
expenses of the Foundation or other costs of the Foundation. 

 
7. Separation of Funds.  All Foundation assets (including bank and investment 

accounts) shall be held in separate, password protected accounts in the name of the 
Foundation using Foundation's Federal Employer Identification Number.  The financial 
records of the Foundation shall be kept using a separate chart of accounts.  For 
convenience purposes, some Foundation expenses may be paid through the 
University such as payroll and campus charges.  These expenses will be paid through 
accounts clearly titled as belonging to the Foundation and shall be reimbursed by the 
Foundation on a regular basis.  Further, the Foundation shall make data available to 
external auditors as necessary to complete audit responsibilities. 

 
8. Insurance.  To the extent that the Foundation is not covered by the State of 

Idaho Retained Risk program, the Foundation shall maintain insurance to cover the 
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operations and activities of its directors, officers and employees.  The Foundation shall 
also maintain general liability coverage. 

 
9. Investment Policies.  All funds held by the Foundation, except those 

intended for short term expenditures, shall be invested in accordance with the Uniform 
Prudent Management of Institutional Funds Act, Idaho Code Sections 33-5001 to 33-
5010, and the Foundation’s investment policy which is attached hereto as Exhibit "C"; 
provided, however, the Foundation shall not invest any funds in a manner that would 
violate the applicable terms of any restricted gifts.  The Foundation shall provide to the 
University any updates to such investment policy which updates shall also be attached 
hereto as Exhibit "C".   

 
10. Organization Structure of the Foundation.  The organizational structure of 

the Foundation is set forth in the Foundation's Articles of Incorporation which are 
attached hereto as Exhibit "D" and the Foundation's Amended and Restated Bylaws 
which are attached as Exhibit "E."  The Foundation agrees to provide copies of such 
Articles and Bylaws as well as any subsequent amendments to such documents to both 
the University and the State Board.   

 
11. Conflicts of Interest and Ethical Conduct.  The Foundation has adopted a 

written policy addressing the manner the Foundation will address conflict of interest 
situations.  The Foundation's Conflict of Interest Policy is set forth as Exhibit “E”, and 
the Foundations Code of Ethical Conduct is set forth as Exhibit “F”. 
 

 
ARTICLE V 

Foundation Relationships with the University 
 
1. Access to Records.  The Foundation shall establish and enforce policies 

to protect donor confidentiality and rights.  The donor database, as well as other data, 
materials and information of the Foundation pertaining to past, current or prospective 
donors, are proprietary to the Foundation and constitute its confidential information and 
trade secrets.  The University shall not access information except in compliance with the 
Foundation’s donor confidentiality policies.  The Foundation and University shall take 
the steps necessary to monitor and control access to the donor database and to protect 
the security of the server and software relevant to the database. 

 
 The Foundation will provide access to data and records to the University 
on a need-to-know basis in accordance with applicable laws, Foundation policies, and 
guidelines.  The University shall, at any time, have access to the financial records of the 
Foundation.  The scope of this right of the University shall be construed as broadly as 
needed to conduct a complete audit of the Foundation as such an audit would be 
conducted under generally accepted accounting procedures if the University should so 
require.  Provided, however, that the University need not conduct an audit to be 
provided such access, but shall be provided such access at any time. 
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 The University’s access shall not include donor specific data such that 
would provide individually identifiable information about donors or their donations made 
to the Foundation. 
 

2. Record Management.   
 

a. The Parties recognize that the records of the Foundation relating to 
actual or potential donors contain confidential information.  Such records shall be kept 
by the Foundation in such a manner as to protect donor confidentiality to the fullest 
extent allowed by law.  Notwithstanding the access to records permitted above, access 
to such confidential information by the University shall be limited to the University's 
President and any designee of the University's President. 

 
b. The Foundation shall be responsible for maintaining all permanent 

records of the Foundation including but not limited to the Foundation's Articles, Bylaws 
and other governing documents, all necessary documents for compliance with IRS 
regulations, all gift instruments, and all other Foundation records as required by 
applicable laws.  

 
c. Except to the extent that records are confidential (including 

confidential donor information), the Foundation agrees to be open to public inquiries for 
information that would normally be open in the conduct of University affairs and to 
provide such information in a manner consistent with the Idaho Public Records Law, set 
forth in Idaho Code Sections 9-337 – 9-350, except where otherwise required by state 
and federal law.   
 

3. Name and Marks.    Each Party hereby is granted a general, non-
exclusive, royalty-free license to use the corporate name of the other, specifically:  
"Idaho State University" and "The Idaho State University Foundation" in all activities 
conducted in association with or for the benefit of the other.  Use of the other Party’s 
name must be in manner that clearly identifies the Parties as separate entities, and 
neither Party may use the other Party’s name to imply approval or action of the other 
Party.  Neither Party may delegate, assign, or sublicense the rights granted hereunder 
without express written consent from the other Party.  This license does not extend to 
any identifying marks of either Party other than the specified corporate name.  Use of 
other marks must receive prior written approval. 

 
4. Identification of Source.  The Foundation shall be clearly identified as the 

source of any correspondence, activities and advertisements emanating from the 
Foundation. 

 
5. Establishing the Foundation's Annual Budget.  The Foundation shall 

provide the University with the Foundation's proposed annual operating budget and 
capital expenditure plan (if any) prior to the date the Foundation's Board of Directors 
meeting at which the Foundation's Board of Directors will vote to accept such operating 
budget.  Any of the University's funding requests to the Foundation shall be 
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communicated in writing to the Foundation's Treasurer and Assistant Treasurer by 
March 1 of each year.    

 
6. Attendance of University's President at Foundation's Board of Director 

Meetings.  The University's President shall be invited to attend all meetings of the 
Foundation's Board of Directors and may act in an advisory capacity in such meetings.   

 
7. Supplemental Compensation of University Employees.  No supplemental 

compensation of University employees may be made by the Foundation.    Provided the 
Foundation may reimburse the University for those benefits which are necessary for its 
normal course of operations, including, but not limited to, travel and continuing 
professional education.  This is not intended to proscribe reimbursement by the 
Foundation of the University’s expenses associated with “Loaned Employees” as set 
forth elsewhere in this Agreement, nor the payment of funds by the Foundation to the 
University in support of endowed chairs or similar faculty positions. 
 

 
ARTICLE V 

Audits and Reporting Requirements 
 

1. Fiscal Year.  The Foundation and the University shall have the same fiscal 
year. 

 
2. Annual Audit.  On an annual basis, the Foundation shall have an audit 

conducted by a qualified, independent certified public accountant who is not a director 
or officer of the Foundation.  The annual audit will be provided on a timely basis to the 
University’s President and the Board, in accordance with the Board’s schedule for 
receipt of said annual audit.  The Foundation’s Annual Statements may be presented in 
accordance with standards promulgated by the Financial Accounting Standards Board 
(FASB).  The Foundation is a component unit of the University as defined by the 
Government Accounting Standards Board (GASB).  Accordingly, the University is 
required to include the Foundation in its Financial Statements which follow a GASB 
format.  Therefore, if the Foundation presents its audited Financial Statement under 
FASB, Schedules reconciling the FASB Statements to GASB standards must be 
provided in the detail required by GASB Standards.  The annual audited Financial 
Statements and Schedules shall be submitted to the University’s Office of Finance and 
Administration in sufficient time to incorporate the same into the University’s statements. 

 
3. Separate Audit Rights.  The University agrees that the Foundation, at its 

own expense, may at any time during normal business hours conduct or request 
additional audits or reviews of the University’s books and records pertinent to the 
expenditure of donated funds.  The Foundation agrees that the University and the State 
Board, at its own expense, may, at reasonable times, inspect and audit the Foundation's 
books and accounting records. 
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4. Annual Reports to University President.  On a regular basis, which shall 
not be less than annually, the Foundation shall provide a written report to the University 
President and the State Board setting forth the following items: 
 

a. the annual financial audit report; 
 

b. an annual report of Foundation transfers made to the University, 
summarized by University department; 
 

c. an annual report of unrestricted funds received by the Foundation; 
 

d. an annual report of unrestricted funds available for use during the current 
fiscal year; 
 

e. a list of all of the Foundation's officers, directors, and employees; 
 

f. a list of University employees for whom the Foundation made payments to 
the University for supplemental compensation or any other approved 
purpose during the fiscal year, and the amount and nature of that 
payment; 
 

g. a list of all state and federal contracts and grants managed by the 
Foundation; 
 

h. an annual report of the Foundation's major activities; 
 

i. an annual report of each real estate purchase or material capital lease, 
investment, or financing arrangement entered into during the preceding 
Foundation fiscal year for the benefit of the University; and 
 

j. an annual report of (1) any actual litigation involving the Foundation during 
its fiscal year; (2) identification of legal counsel used by the Foundation for 
any purpose during such year; and (3) identification of any potential or 
threatened litigation involving the Foundation. 
 
 

ARTICLE VI 
Conflict of Interest and Code of Ethics and Conduct 

 
1. Conflicts of Interest and Code of Ethics and Conduct Policy Statement.  

The Foundation has adopted a written policy addressing the manner the Foundation will 
address conflict of interest situations.  The Foundation's Conflict of Interest Policy is set 
as Exhibit “F”, and its Code of Ethics and Conduct is set forth as Exhibit “G”.   

 
2. Dual Representation.  Under no circumstances may a University 

employee represent both the University and the Foundation in any negotiation, sign for 
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both entities in transactions, or direct any other institution employee under their 
immediate supervision to sign for the related party in a transaction between the 
University and the Foundation.  This shall not prohibit University employees from 
drafting transactional documents that are subsequently provided to the Foundation for 
its independent review, approval and use.   

 
3. Contractual Obligation of University.  The Foundation shall not enter into 

any contract that would impose a financial or contractual obligation on the University 
without first obtaining the prior written approval of the University and, if applicable under 
law or policy, the State Board of Education.  University approval of any such contract 
shall comply with policies of the State Board of Education with respect to approval of 
University contracts. 

 
4. Acquisition or Development or Real Estate.  The Foundation shall not 

acquire or develop real estate or otherwise build facilities for the University's use without 
first obtaining approval of the State Board.  In the event of a proposed purchase of real 
estate for such purposes by the Foundation, the University shall notify the State Board 
and where appropriate, the Idaho Legislature, at the earliest possible date, of such 
proposed purchase for such purposes.  Furthermore, any such proposed purchase of 
real estate for the University's use shall be a coordinated effort of the University and the 
Foundation.  Any notification to the State Board required pursuant to this paragraph 
may be made through the State Board's chief executive officer in executive session 
pursuant to Idaho Code Section 67-2345(1)(c). 

 
 

ARTICLE VII 
General Terms 

 
1. Effective Date.  This Agreement shall be effective on the date set forth 

above.   
 
2. Right to Terminate.  This Operating Agreement shall terminate upon the 

mutual written agreement of both parties.  In addition, either party may, upon 90 days 
prior written notice to the other, terminate this Operating Agreement, and either party 
may terminate this Operating Agreement in the event the other party defaults in the 
performance of its obligations and fails to cure the default within 30 days after receiving 
written notice from the non-defaulting party specifying the nature of the default.  Should 
the University choose to terminate this Operating Agreement by providing 90 days 
written notice or in the event of a default by the Foundation that is not cured within the 
time frame set forth above, the Foundation may require the University to pay, within 180 
days of written notice, all debt incurred by the Foundation on the University’s behalf 
including, but not limited to, lease payments, advanced funds, and funds borrowed for 
specific initiatives. Should the Foundation choose to terminate this Operating 
Agreement by providing 90 days written notice or in the event of a default by the 
University that is not cured within the time frame set forth above, the University may 
require the Foundation to pay any debt it holds on behalf of the Foundation in like 
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manner.  The parties agree that in the event this Operating Agreement shall terminate, 
they shall cooperate with one another in good faith to negotiate a new agreement within 
six (6) months.  In the event the parties are unable to negotiate a new agreement within 
the time period specified herein, they will refer the matter to the State Board for 
resolution. Termination of this Operating Agreement shall not constitute or cause 
dissolution of the Foundation. 

 
3. Board Approval of Operating Agreement.  Prior to the Parties' execution of 

this Operating Agreement, an unexecuted copy of this Operating Agreement must be 
approved to the State Board.  Furthermore, this Operating Agreement, including any 
subsequent modifications and restatements of this Operating Agreement, shall be 
submitted to the State Board for review and approval no less frequently than once every 
two (2) years or more frequently if otherwise requested by the State Board. 

 
4. Modification.  Any modification to the Agreement or Exhibits hereto shall 

be in writing and signed by both Parties. 
 
5. Providing Document to and Obtaining Approval from the University.  

Unless otherwise indicated herein, any time documents are to be provided to the 
University or any time the University's approval of any action is required, such 
documents shall be provided to, or such approval shall be obtained from, the 
University's President or an individual to whom such authority has been properly 
delegated by the University's President. 

 
6. Providing Documents to and Obtaining Approval from the Foundation.  

Unless otherwise indicated herein, any time documents are to be provided to the 
Foundation or any time the Foundation's approval of any action is required, such 
document shall be provided to, or such approval shall be obtained from, the 
Foundation's Board of Directors or an individual to whom such authority has been 
properly delegated by the Foundation's Board of Directors. 

 
7. Notices.  Any notices required under this agreement may be mailed or 

delivered as follows: 
 
To the University: 
 
 President 
 Idaho State University 
 921 South 8th Ave. Stop 8310 
 Pocatello, ID  83209-8410 
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To the Foundation:    
 
 Vice President for Advancement  Finance Director 
 Idaho State University    Idaho State University  

Foundation 
 921 South 8th Ave., Stop 8024   921 South 8th Ave. , Stop 8050 
 Pocatello, ID  83209-8024   Pocatello, ID  83209-8050   
 
8. No Joint Venture.  At all times and for all purposes of this Memorandum of 

Understanding, the University and the Foundation shall act in an independent capacity 
and not as an agent or representative of the other party. 

 
9. Liability.  The University and Foundation are independent entities and 

neither shall be liable for any of the other’s contracts, torts, or other acts or omissions, 
or those of the other’s trustees, directors, officers, members or employees.    

 
10. Indemnification.  The University and the Foundation each agree to 

indemnify, defend and hold the other party, their officers, directors, agents and 
employees harmless from and against any and all losses, liabilities, and claims, 
including reasonable attorney’s fees arising out of or resulting from the willful act, fault, 
omission, or negligence of the party, its employees, contractors, or agents in performing 
its obligations under this Operating Agreement.  This indemnification shall include, but 
not be limited to, any and all claims arising from an employee of one party who is 
working for the benefit of the other party.  Nothing in this Operating Agreement shall be 
construed to extend to the University’s liability beyond the limits of the Idaho Tort Claims 
Act, Idaho Code §6-901 et seq.   

 
11. Dispute Resolution.  The parties agree that in the event of any dispute 

arising from this MOU, they shall first attempt to resolve the dispute by working together 
with the appropriate staff members of each of the parties.  If the staff cannot resolve the 
dispute, the dispute will be referred to the Chair of the Foundation and the University 
President.  If the Foundation and University President cannot resolve the dispute, then 
the dispute will be referred to the Foundation Chair and the State Board of Education for 
resolution.  If they are unable to resolve the dispute, the parties shall submit the dispute 
to mediation by an impartial third party or professional mediator mutually acceptable to 
the parties.  If and only if all the above mandatory steps are follows in sequence and the 
dispute remains unsolved, then, in such case, either party shall have the right to initiate 
litigation arising from this MOU.  In the event of litigation, the prevailing party shall be 
entitled, in addition to any other rights and remedies it may have, to reimbursement for 
its expenses, including court costs, attorney fees, and other professional expenses. 

 
12. Dissolution of Foundation.  Consistent with provisions appearing in the 

Foundation’s Bylaws and/or Articles of Incorporation, should the Foundation cease to 
exist or cease to qualify as an Internal Revenue Code §501(c)(3) organization, the 
Foundation will transfer its assets and property to the University, to a reincorporated 
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successor Foundation organized to benefit the University, or to the State of Idaho for 
public purposes, in accordance with Idaho law. 

 
13. Assignment.  This Agreement is not assignable by either party, in whole or 

in part. 
 
14. Governing Law.  This Agreement shall be governed by the laws of the 

State of Idaho. 
 
15. Severability.  If any provision of this Agreement is held invalid or 

unenforceable to any extent, the remainder of this Agreement is not affected thereby 
and that provision shall be enforced to the greatest extent permitted by law. 

 
16. Entire Agreement.  This Agreement constitutes the entire agreement 

among the Parties pertaining to the subject matter hereof, and supersedes all prior 
agreements and understandings pertaining thereto. 

 
17. List of Attachments 
 a. Loaned Employee Agreement    Page 16 
 b. Services Agreement     Page 21 
 c. Investment Policy      Page 23 
 d. Amended Articles of Incorporation   Page 27 
 e. Amended Bylaws      Page 41 
 f. Conflict of Interest Policy     Page 65 
 g. Code of Ethical Conduct     Page 70 
 
 
 IN WITNESS WHEREOF, the University and the Foundation have 

executed this agreement on the above specified date. 
 
 
       Idaho State University 
        
 
       By:       
       Its:  President 
 
 
       Idaho State University Foundation, Inc. 
 
 
 
       By:       
       Its: President 
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EXHIBIT “A” 
 
 
 AGREEMENT FOR LOANED EMPLOYEE 

IDAHO STATE UNIVERSITY/IDAHO STATE UNIVERSITY FOUNDATION 
 

 
THIS AGREEMENT is entered into by and between IDAHO STATE UNIVERSITY, a 

state educational institution, and a body politic and corporate organized and existing under 
the laws of the state of Idaho (“University”), and IDAHO STATE UNIVERSITY 
FOUNDATION, a private nonprofit corporation (“ISUF”). 

 
BACKGROUND  

 
A. The ISUF, incorporated as a 501(c)(3) organization in 1967, raises and 

manages private funds for the benefit of the University, and 
 

B. University has agreed to loan its employee, *****(“Loaned Employee”), to 
ISUF to act in the capacity of **** for ISUF.   

 
AGREEMENT  

 
The parties agree as follows:  
 
1. Relationship between Loaned Employee and University.   

 
a. Loaned Employee may be an exempt, fiscal year employee of the 

University subject to all applicable policies and procedures of the Board and the 
University, or a classified employee subject to the applicable State of Idaho, State 
Board and/or University rules and procedures. 
 

b. Loaned Employee will be paid at a fiscal year salary rate of $****, payable 
on the regular bi-weekly paydays of the University.  Loaned Employee will be entitled to 
University benefits to the same extent and on the same terms as other full-time 
University employees of her/his classification.   
 
 c. University shall be responsible for the payment of all salary and benefits to 
Loaned Employee.  University shall be responsible for all payroll-related taxes, benefits 
costs, and other related payroll costs arising out of the Loaned Employee’s employment 
with University.   
 
2. Relationship between ISUF and Loaned Employee.   
 

a. Loaned Employee will work full time and shall be under the exclusive 
supervision, direction and control of the ISUF Board of Directors during the performance 
of her/his duties under this Agreement.  Loaned Employee will report directly to ISUF 
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President or her/his designee, who shall determine her/his duties.  Loaned Employee 
will be considered a loaned employee under the workers’ compensation law of the State 
of Idaho.   
 

b.   ISUF is solely responsible for payment of income, social security, and 
other employment taxes, if any, due to the proper taxing authorities arising from its 
payment of reimbursements to Loaned Employee.  ISUF agrees to indemnify, defend, 
and hold the University harmless from any and all liabilities, losses, claims or judgments 
relating to the payment of these taxes. 
 
 c. No later than ninety (90) days prior to the end of the term of this Agreement, 
and each subsequent term, if any, ISUF will evaluate the performance of Loaned 
Employee.  In the case where the Loaned Employee is a classified employee, such 
evaluation shall occur in accordance with rules and procedures applicable to such 
employees.  ISUF will provide a copy of the evaluation document to the University no later 
than fourteen (14) days after the evaluation is completed.   
 
 d. ISUF may terminate or non-renew Loaned Employee’s employment contract, 
or discipline Loaned Employee in accordance with ISUF’s procedures and applicable law, 
any such termination or non-renewal shall constitute grounds for termination, non-renewal 
or discipline of Loaned Employee by the University.   Provided however, particularly when 
the Loaned Employee is a classified employee, any contemplated termination shall be 
subject to applicable legal and procedural requirements of the State of Idaho and the 
University. 
  
3. Relationship between ISUF and University.   
 

a. ISUF will reimburse University for one hundred percent (100%) of the 
University’s total cost of Loaned Employee’s salary and benefits including payroll-
related taxes, benefits, and other related payroll costs and the costs associated with 
travel approved by ISUF.  Such costs will be billed quarterly and paid to the University.  
   

 
b. University shall maintain accurate books and account records reflecting 

the actual cost of all items of direct cost for which payment is sought under this 
Agreement.  At all reasonable times, ISUF shall have the right to inspect and copy said 
books and records, which the University agrees to retain for a minimum period of one 
year following the completion of this Agreement. 
 

c. The furnishing of Loaned Employee shall not be considered a professional 
service of the University.  At no time during the performance of this Agreement shall the 
Loaned Employee receive or act under instructions from the University regarding the 
work performed on behalf of ISUF.   
 

d. University shall have no liability to ISUF for loss or damage growing out of 
or resulting from the activities of the Loaned Employee.  ISUF therefore agrees to 
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release, defend, indemnify and hold harmless the state of Idaho, University, its 
governing board, officers, employees, and agents, and the Loaned Employee from and 
against any and all claims, demands, losses, damages, costs, expenses, and liabilities, 
including but not limited to injuries (including death) to persons and for damages to 
property (including damage to property of ISUF or others) arising out of or in connection 
with the activities of the Loaned Employee under this Agreement.  The limitation on 
liability and any agreement to defend, indemnify, or hold harmless expressed in the 
Agreement shall apply even in the event of the fault or negligence of the Loaned 
Employee. 
 
4. General Terms 

 
a. Term, Termination.  This Agreement will terminate on the same day as 

Loaned Employee’s contract as an exempt employee of the University terminates, or in the 
case of classified employees, after applicable rules and procedures have been followed, or 
upon Employee’s resignation or other separation from employment, whichever is earlier.  
By mutual written consent, in conjunction with any renewal of the Loaned Employee’s 
contract as an exempt employee of the University, the parties may extend the term of this 
Agreement for a term equal to the term of the exempt Loaned Employee’s renewed 
contract with the University, or in the case of a classified employee, continued into the next 
ensuing fiscal year, such that the term of this Agreement shall always be equal to the term 
of Loaned Employee’s status as an exempt or classified employee of the University.  The 
Loaned Employee  remains subject to all applicable Board and University policies, including 
but not limited to policies regarding nonrenewal of fixed term appointments and termination 
or discipline for adequate cause, and where applicable, rules and procedures pertaining to 
classified employees. 

 
 b. Governing Law.  This Agreement will be governed by the laws of the State of 
Idaho as an agreement to be performed within the State of Idaho.  The venue for any legal 
action under this Agreement shall be in Bannock County. 

 
 c. Notice.  Any notice under this Agreement shall be in writing and be delivered 
in person or by public or private courier service (including U.S. Postal Service Express Mail) 
or certified mail with return receipt requested or by facsimile. All notices shall be addressed 
to the parties at the following addresses or at such other addresses as the parties may from 
time to time direct in writing: 
 
 
 

 
To ISUF: 
 
Idaho State University Foundation  Phone: (208) 282-3470 
President     Fax:     (208) 282-4994 
921 South 8th Ave. Stop 8050 
Pocatello, ID  83209-8050 
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To the University: 
 
Idaho State University    Phone: (208) 282-3198 
Vice President for Advancement  Fax:     (208) 282-4487 
821 South 8th Ave, Stop 8024 
Pocatello, ID  83209-8024 

 
  To the Loaned Employee: 
 
  **** 
  Last address on file with University’s Human Resources 
 
Notice shall be deemed given on its date of mailing, faxing, or upon written 
acknowledgment of its receipt by personal delivery, whichever shall be earlier.   

 
d. Waiver.  Waiver by either party of any breach of any term, covenant or 

condition herein contained shall not be deemed to be a waiver of such term, covenant 
or condition, or any subsequent breach of the same or any other term, covenant or 
condition herein contained. 

 
e. Attorney’s Fees.  In the event an action is brought to enforce any of the 

terms, covenants or conditions of this Agreement, or in the event this Agreement is 
placed with an attorney for collection or enforcement, the successful party to such an 
action or collection shall be entitled to recover from the losing party a reasonable 
attorney’s fee, together with such other costs as may be authorized by law. 

 
IDAHO STATE UNIVERSITY     IDAHO STATE UNIVERSITY  

FOUNDATION 
 
 
_____________________________  _____________________________ 
James A. Fletcher, Vice President  Michael J. Byrne, President  
  
Finance and Administration 
 
Date:_________________________  Date:________________________ 
 
 
_____________________________   
Kent Tingey, Vice President    
University Advancement 
 
Date:_________________________   
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LOANED EMPLOYEE concurrence and commitment: 
 
_____________________________   
 
Date:_________________________   
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EXHIBIT “B” 
 

SERVICES AGREEMENT 
IDAHO STATE UNIVERSITY– IDAHO STATE UNIVERSITY FOUNDATION 

 
THIS SERVICES AGREEMENT is entered into by and between Idaho State University
 , a state educational institution, and a body politic and corporate organized and 
existing under the Constitution and laws of the state of Idaho (“University”), and IDAHO 
STATE UNIVERSITY FOUNDATION, a private nonprofit corporation (“ISUF”). 
 

A.  The University agrees to provide to the ISUF the following administrative, 
financial, accounting, and investment support services.   

 
1. Administrative support for reconciliation between appropriate ISUF and 

ISU accounts such as scholarship and spendable accounts and 
appropriate revenue reports between ISUF and ISU, assist with transfer of 
gift funds to ISU, assist with monitoring gift fund use to ensure compliance 
with wishes of donor, ISUF policies and applicable laws.. 

2. Administrative support for ISUF gift acceptance committee including 
analysis for evaluation of proposed gifts of real estate and analysis of gifts 
with unusual restrictions and/or financial/legal consequences, assist with 
transfers of gifted marketable securities and approved real estate to ISUF, 
assist with receipt of distributions from estates and trusts to ISUF. 

 
B.  All University employees who provide support services to the ISUF shall remain 

University employees under the direction and control of the University.   
 

C. The University will supply the facilities, equipment, software and operating 
supplies necessary for the University employees supplying the above support 
services to the ISUF, the nature and location of which shall be in the University’s 
discretion.  In addition, the University shall furnish office space and office 
equipment for use by the “loaned employees”, the nature and location of which 
shall be subject to agreement of the parties. 

 
D. The ISUF will pay directly to the University a reasonable consideration for the 

services, facilities, equipment, software and operating supplies provided to the 
ISUF pursuant to the Service Agreement based upon agreed upon budgets for 
the services and operations described herein.  In conjunction with the 
University’s annual budget process, the University will prepare and present to the 
ISUF for consideration and acceptance an operating budget for the services and 
operations to be provided under this Agreement upon which the consideration 
shall be based. 

 
This Services Agreement shall be effective as of the date of the last signature thereto 
and shall continue in annual terms matched to the University’s fiscal year until 
terminated by either party.  This Services Agreement may be terminated by either party 
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upon written notice of termination, such termination to be effective 30 days after notice 
thereof.  This Services Agreement shall also terminate at the same time as any 
termination of the Operating Agreement between the University and the ISUF dated 
_________.  In the event of termination, all obligations of the parties hereto shall cease 
as of the date of termination except for obligations for payment or reimbursement which 
accrued prior to the date of termination. 
 
IDAHO STATE UNIVERSITY  IDAHO STATE UNIVERSITY FOUNDATION 
 
 
_____________________________  _____________________________ 
James A. Fletcher, Vice President  Michael J. Byrne, President 
Finance and Administration 
 
Date:_________________________  Date:________________________ 
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EXHIBIT “C” 
 
Idaho State University Foundation 
 
Policy V D Investments 
 
 

INVESTMENT POLICIES OF THE IDAHO STATE UNIVERSITY FOUNDATION 
 

Preamble 
It is the policy of the Board to treat all assets of the Idaho State University Foundation, 
including funds that are legally unrestricted, as if held by the Idaho State University 
Foundation in a fiduciary capacity for the sake of accomplishing its mission and 
purposes. The following investment objectives and directions are to be judged and 
understood in light of that overall sense of stewardship. In that regard, the basic 
investment standards shall be those of a prudent investor as articulated in applicable 
state laws. 
 
Investment Assets 
For purposes of these policies, investment assets are those assets of the Idaho State 
University Foundation that are available for investment in the public securities markets 
as stocks, bonds, cash, or cash equivalents, either directly or through intermediate 
structures. Illiquid assets are described in the Idaho State University Foundation’s gift 
acceptance policies, and are governed by those rules and not by these investment 
policies.  
 
Supervision and Delegation 
The Board of the Idaho State University Foundation has adopted these policies and has 
formed an Investment Committee, described below, to whom it has delegated authority 
to supervise the Idaho State University Foundation investments.  The committee and its 
counselors will act in accord with this investment policy (hereinafter “policy”), and all 
applicable laws and state and federal regulations that apply to nonprofit agencies 
including, but not limited to, the Uniform Prudent Investors Act and the Uniform 
Management of Institutional Funds Act.  The Board reserves to itself the exclusive right 
to amend or revise these policies. 
 
Investment Committee  
It shall be the responsibility of the Investment Committee to:  
1. Supervise the overall implementation of the Idaho State University Foundation’s 

investment policies by the Idaho State University Foundation’s executive staff and 
outside advisors; 

2. Monitor and evaluate the investment performance of the Idaho State University 
Foundation’s funds; 

3. Report at each regularly scheduled meeting of the Board on Foundation investment 
matters including financial performance: 
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4. Develop and annually update an investment policy, asset allocation strategies, risk-
based fund objectives, and appropriate investment management structures and 
provide the same to the Board; 

5. Execute such other duties as may be delegated by the Board. 
 
Whenever these policies assign specific tasks to the committee, the policies assume 
that the actual work will (or may) be performed by the Idaho State University 
Foundation’s Finance Director  or other designated staff members, subject only to the 
committee’s overall supervision. 
 
Investment Consultant, Advisors, and Agents 
The committee is specifically authorized to retain one or more investment advisors 
(advisors) as well as any administrators, custodians, or other investment service 
providers required for the proper management of the Idaho State University 
Foundation’s funds. The committee may utilize an advisor as an investment consultant 
(consultant) to advise and assist the committee in the discharge of its duties and 
responsibilities. In that regard, a consultant may help the committee to 
1. Develop and maintain investment policy, asset allocation strategies, risk-based fund 

objectives, and appropriate investment management structures; 
2. Select, monitor, and evaluate investment advisors and/or investment entities; 
3. Provide and/or review quarterly performance measurement reports and assist the 

committee in interpreting the results; 
4. Review portfolios and recommend actions, as needed, to maintain proper asset 

allocations and investment strategies for the objectives of each fund; and, 
5. Execute such other duties as may be mutually agreed. 
 
In discharging this authority, the committee can act in the place and stead of the board 
and may receive reports from, pay compensation to, enter into agreements with, and 
delegate discretionary investment authority to such advisors. When delegating 
discretionary investment authority to one or more advisors, the committee will establish 
and follow appropriate procedures for selecting such advisors and for conveying to each 
the scope of their authority, the organization’s expectations, and the requirement of full 
compliance with these policies. 
 
Objectives 
The Idaho State University Foundation’s primary investment objective is to preserve and 
protect its assets by earning a total return for each category of assets (a “fund”), which 
is appropriate for each fund’s time horizon, distribution requirements, and risk tolerance.  
 
Tax-Based Restrictions 
The Idaho State University Foundation is a charitable organization under § 501(c)(3) of 
the Internal Revenue Code. Consequently, its income is generally exempt from federal 
and state income tax with the exception of income that constitutes unrelated business 
taxable income (UBTI).   The committee is to determine if a particular strategy or 
investment will generate UBTI, for which it may rely on advice of counsel. Since UBTI 
can be generated by leveraged investments (resulting in “debt-financed income”), the 
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Idaho State University Foundation will not utilize margin, short selling, or other 
leveraged investment strategies unless the Investment Committee grants a specific 
exception.  When granting exceptions, the committee must determine that the potential 
rewards outweigh the incremental risks and costs of UBTI.   All such exceptions shall be 
made in writing and shall be communicated to the Board as part of the next regular 
Investment Committee report. 
 
 
Reporting Requirements 

1. Monthly — The committee will obtain written monthly custodial statements. Such 
statements should contain all pertinent transaction details for each account that 
holds all or a portion of any the Idaho State University Foundation investment 
funds. Each monthly statement should include  
– The name and quantity of each security purchased or sold, with the price and 

transaction date; and, 
– A description of each security holding as of month-end, including its 

percentage of the total portfolio, purchase date, quantity, average cost basis, 
current market value, unrealized gain or loss, and indicated annual income 
(yield) at market. 
 
In addition, if not included in the custodial reports, the consultant and/or the 
investment advisor(s) should provide a report for each fund or portfolio 
showing the month-end allocation of assets between equities, fixed-income 
securities, and cash. The monthly review of custodial statements may be 
delegated to the Idaho State University Foundation accounting staff. 

 
2. Quarterly — The committee should obtain from its investment consultant and/or 

investment advisors, a detailed review of the Idaho State University Foundation’s 
investment performance for the preceding quarter and for longer trailing periods 
as appropriate. Such reports should be provided as to each fund and as to the 
Idaho State University Foundation investment assets in the aggregate. As to 
each fund, the committee should establish with its investment consultant and/or 
investment advisors the specific criteria for monitoring each fund’s performance 
including the index or blend of indices that are appropriate for the objectives of 
each fund and for the investment style or asset class of each portfolio within a 
fund. The committee shall meet with the consultant to conduct such reviews to 
the extent it deems necessary. 

3. Periodically — The committee should meet with its investment consultant at least 
annually to review all aspects of the Idaho State University Foundation’s 
investment assets. Such a review should include 1) strategic asset allocation, 2) 
manager and investment entity performance, 3) anticipated additions to or 
withdrawals from funds, 4) future investment strategies, and 5) any other matters 
of interest to the committee. 
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Date of Board Approval: 
 
Person responsible for the periodic review of policy and if necessary submits proposed 
revisions to Board for approval:  Chair Investment Committee Chair 
 
Date of Last Review 
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Article I Purpose and Duration of the Foundation 

The Idaho State University Foundation, Inc., an Idaho nonprofit corporation (the 
'~Foundation")exists for the purpose ofsoliciting, securing and managing various sources 
of funding to promote the growth and operations ofIdaho State University in the 
furtherance ofthe University's goals to provide a meaningful and valued educational 
experience for its students. The Foundation shall have no tennination date and shall exist 
in perpetuity. 

Article II Offices 

Section 2.01 Principal Office. The principal office of the Foundation shall be located at 
the administrative building on the Idaho State University Campus.. The Foundation may 
have such other offices as the Board ofDirectors (the ~~Board") may designate or as the 
business ofthe Foundation may require from time to time. 

Section 2.02 Registered Office. The registered office ofthe Foundation to be 
maintained in the state ofIdaho shall be located at the principal office ofthe Foundation, 
and may be changed from time to time by the Board. 

Article III Board of Directors 

Section 3.01 General Powers and Standard of Care. All corporate powers shall be 
exercised by or under authority ot: and the business and affairs of the Foundation shall be 
managed under the direction ot: the Board except as may be otherwise provided in the 
Idaho Nonprofit Corporation Act (the ~~Act") or the Articles oflncotporation (the 
"Articles''). Ifany such provision is made in the Articles, the powers and duties conferred 
or imposed upon the Board by the Act shall be exercised or perfonned to such extent and 
by such person or persons as shall be provided in the Articles. 

A Director shall perfonn such Directors duties as a Director, including such Director's 
duties as a member ofany committee ofthe Board upon which such Director may serve, 
in good faith, in a manner such Director reasonably believes to be in the best interests of 
the Foundation, and with such care as an ordinarily prudent person in a like position 
would use under similar circumstances. In perfonning such Director's duties, a Director 
shall be entitled to rely on infonnation, opinions, reports or statements, including 
fmancial statements and other financial data, in each case prepared or presented by: 

(a) One (1) or more officers or employees ofthe Foundation whom the 
director reasonably believes to be reliable and competent in the matters presented; 

(b) Counsel, public accountants, or other persons as to matters which the 
director reasonably believes to be within such person's professional or expert 
competence; or 

\ 
\ 
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(c) A committee ofthe Board upon which such director does not serve~ duly 
designated in accordance with a provision ofthese Bylaws, as to matters within its 
designated authority, which committee the director reasonably believes to merit 
confidence, but such director shall not be considered to be acting in good faith ifsuch 
director has knowledge concerning the matter in question that would cause such reliance 
to be unwarranted. A person who so perfonns such duties shall have no liability by 
reason ofbeing or having been a director of the Foundation. 

Section 3.02 Composition and Tenn. There shall be a Board ofDirectors of the 
Foundation consisting ofno more than twenty-five (25) voting directors. Directors shall 
be elected by the Board for a tenn ofthree (3) years and shall not serve more than three 
(3) consecutive tenns, unless elected President or Vice President ("VP") of the 
Foundation. The President shall also serve as Chairperson ofthe Board (UCoB"). The 
tenn of the director elected CoBlPresident shall be extended an additional one year after 
the completion ofservice as CoBlPresident, unless the maximum of three tenns has not 
been reached, in which case he or she will serve the remainder ofhis or her three terms. 
After the maximum of three (3) tenns on the Board, an outgoing director shall 
automatically move into Associate status and may be re-elected to the Board after a term 
ofabsence from the Board ofat least one (I) year. 

Section 3.03 Method ofSelection. Nomination to the Board may be made by any 
member ofthe Board, any ex officio members ofthe Board or any Board Associate. 
Nominations should be submitted in writing to a member ofthe Nominating Committee 
of the Board. The Nominating Committee will review the nominees and present a slate of 
potential nominees to the Board for election when vacancies occur on the Board. 

Section 3.04 Qualifications. Any person ofgood moral character having a genuine 
interest in the objects ofthe Foundation may be qualified as a member ofthe Board 
without regard to his or her place ofresidence, whether he or she has attended Idaho State 
University or any other similar factor. 

Section 3.05 Ex Officio Membership. The following shall be ex officio members ofthe 
Board ofthis Foundation: 

(a) The President ofIdaho State University; 

The Vice President for University Advancement at Idaho State University 

The Secretary of the Foundation; 

(d) The Treasurer ofthe Foundation; 

(e) The President ofthe Idaho State University Alumni Association; 
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(f) Counsel for the Foundation; and 

(g) An ISU Faculty Member periodically appointed or elected by the isu 
Faculty Senate to perfonn an active role in fund-raising for the University. 

Unless they are also current voting directors, ex officio members of the Board shaH not 
vote on matters being considered by the Board. 

Section 3.06 Meetings of the Board ofDirectors. 

(a) The Board shall meet semi-annually and at such other times as meetings 
may be called. The CoB, VP, or the EVP shall have the right to call any meeting of the 
Board at any time and place by giving no less than five (5) days notice to the Board of the 
time and place ofsuch meeting. 

(b) Any Board action to remove a director, shall require no less than seven (7) 
days written notice to each director that the matter will be voted on at a Board meeting. 
Such notice shall also include the time and place ofsuch meeting. 

(c) A director may, at any time before, during or after a Board meeting, waive 
any notice required by law, the Articles, or these Bylaws. The waiver must be in writing, 
signed by the director entitled to the notice, and filed with the minutes or Foundation 
records. 

A director's attendance at or participation in a meeting waives any required notice of the 
meeting unless the director, upon arriving at the meeting or prior to the vote on a matter 
not noticed in confonnity with law, the Articles, or these Bylaws objects to lack ofnotice 
and does not thereafter vote for or assent to the objected action. 

(d) No less than halfofthe voting membership ofthe Board plus one shall 
constitute a quorum at any meeting and, unless otherwise provided by law or by the 
Articles, action ofthe Board shall be controlled by majority action of the voting directors 
present at any meeting. 

(e) The Board shall keep a record ofits proceedings and shall make a detailed 
report available to the directors, the officers, including ex officio officers ofthe 
Foundation, and Board Associates. 
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Section 3.07 Committees ofthe Board ofDirectors. 

(a) Executive Committee. The Executive Committee shall be responsible for 
personnel matters, and recommendations for Board action. The Executive Committee 
shall be a standing committee consisting ofthe CoB, EVP, and VP of the ISU Foundation 
and two (2) other directors. The other directors serving on the Committee shall be elected 
annually by the Board. The Secretary and the Treasurer of the Foundation shaH serve as 
ex officio members ofthe Committee. 

(b) Investment Committee. The Investment Committee shall be a standing 
committee of at least three (3) members of the Board and such other persons as may be 
determined by the Board. This committee shall be elected annually by the Board. The 
Investment Committee shall recommend investment policy and investment transactions. 
Said committee is authorized to buy and sell stocks, bonds and securities from any list of 
investments approved by the Board as qualified investments for the Foundation; subject, 
however, to any restrictions in any controlling instruments relating to the funds to be 
invested and subject to statements of investment policy of the Board then in effect. The 
Treasurer ofthe Foundation shall serve as an ex officio member of the Committee. 

(c) Nominating Committee. The Nominating Committee shall be a standing 
committee consisting ofat least three (3) members of the Board. This committee shall be 
elected annually by the Board. The Committee shall be responsible for submitting to the 
Board for election a list ofpotential nominees for the offices ofVP, Secretary and 
Treasurer and for vacancies occuning on the Board. The Committee shall accept 
nominations for vacancies on the Board from members ofthe Board, from ex officio 
officers and from Board Associates. The Committee shall review the list ofpotential 
nominees, detennine the nominees' willingness to serve and submit the list ofnominees 
with recommendation to the Board prior to each election. 

(d) Audit Committee. The Audit Committee shall provide oversight for 
Foundation financial statement integrity, financial practices, internal control systems, 
financial management, and financial standards ofconduct. The Audit Committee shall be 
a standing committee ofat least three (3) members ofthe Board and such other persons as 
may be detennined by the Board. This committee shall be elected annually by the Board. 
Each member of this committee shall be free from any relationship that would interfere 
with the exercise ofhis or her independent judgment. At lease one member ofthis 
committee shall have current accounting or related financial management expertise in the 
following areas: 

I.	 an understanding ofgenerally accepted accounting principles, 
experience in preparing, auditing, analyzing, or evaluating 
complex financial statements, and; 

2.	 experience in preparing or auditing financial statements; and 
3.	 an understanding of internal controls. 

(e) Other Committees. The Board shall h~ve the right to create any other 
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conunittee from time to time to assist in accomplishing the duties and the responsibilities 
ofthe Foundation. Membership on any committee need not be limited to members ofthe 
Board or Board Associates. 

Section 3.08 Vacancies. Any vacancy occurring on the Board and any directorship to be 
filled by reason ofany increase in the number ofdirectors shall be filled by the Board 
based on nominations received from the Nominating Committee. The tenn ofany 
directorship arising due to vacancy or increase in the number ofdirectors shall be three 
(3) years and shall be subject to the tenn limits described in Section 3.02 above. 

Section 3.09 Removal ofDirectors. 

(a) Removal for Cause. Any director may be removed from office for cause 
by a two-thirds (2/3) majority vote of the total directors then in office. 

(b) Removal for Unexcused Absences. A director may be removed from 
office after two (2) unexcused absences ofany Board meeting within any twelve-month 
period, provided that a majority ofthe total directors then in office vote for such removaL 

Section 3.10 Infonnal Action. Any action required to be taken at a meeting of the Board 
ofdirectors may be taken without a meeting ifa majority ofthe directors agree to such 
action either via electronic mail or in writing. 

Section 3.. 1I Open Meetings. It is the intent of the Foundation to conduct its business in 
open sessions whenever possible. However, the meeting shall be closed in those 
circumstances where the Board is discussing or acting upon strategy with respect to 
litigation; discussing the purchase ofreal property not owned by a public agency; 
interviewing prospective Foundation employees; or considering the evaluation, dismissal 
or disciplining o~ or hearing complaints or charges brought against, a Foundation 
employee or staffmember. 

On any other matter which the Board feels must be dealt with in a confidential manner, 
the Board may close its meeting to the non-Board members ofthe Foundation and the 
general public. An affinnative two-thirds (213) vote ofthe Board members present is 
necessary to close the meeting. The Board shall take no final action or make any final 
decision in closed meeting. 

Section 3.12 Director Conflicts ofInterest. All members of the Board shall comply 
with all provisions ofthe Conflict ofInterest Policy as set forth in Article VI below. 

Section 3.13 Loans to Directors.. The Foundation shall not lend money to or guarantee 
the obligation ofa director. 

Article IV Board Associates 

The Foundation shall have honorary Associates to prQvide advisory services to the 
., 
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Foundation. The Associates are individuals who have previously served on the Board for 
the Foundation. Directors who have completed three (3) terms on the Board will 
automatically be eligible to serve as an Associate, unless they decline to do so. Associates 
shall be unlimited in number and shall serve until resignation or until removal by a 
majority vote ofthe Board. Associates shall be invited to all regular meetings ofthe 
Board, though they shall not be required to attend. Associates may not vote on matters 
being considered by the Board.. 

Article V Officers 

Section 5.01 Designation and Method ofSelection. Officers ofthe Foundation shall 
consist ofthe President (who also serves as Chairperson of the Board), Vice President 
(UVP"), Executive Vice President (UEVP"), Secretary and Treasurer. Except as otherwise 
provided herein, the officers shall be elected by the Board and, other than the 
CoBlPresident and VP, shall serve at the pleasure of the Board or until their respective 
successors are duly elected and qualified. The tenn of the CoBlPresident and VP shall be 
two years. Persons elected as either CoBlPresident or VP shall be current members ofthe 
Board at the time oftheir election and term ofservice. The VP will automatically assume 
the role ofCoBlPresident at the end ofthe teon ofthe previous CoBlPresident.. Persons 
elected as Secretary or Treasurer shall be then current members ofeither the Board or 
Board Associates. Any vacancies in any office shall be filled by the Board at any regular 
or special meeting ofthe Board from nominees provided by the nominating committee. 
The terms ofofficers as described herein may be increased or decreased by majority vote 
of the Board members present at the meeting at which such increase or decrease is voted 
on, provided a quorum is present. 

Should special circumstances exist, the Board may~ by majority vote ofthe directors 
present at the meeting at which such matter shall be considered and the concurrence of 
the CoBlPresident, temporarily divide the office ofthe CoBlPresident into two separate 
roles ofCoB and President with the CoBlPresident assuming one ofthe roles and the 
other role being filled by the fonner CoBlPresident or another qualified member of the 
Board. Such division ofroles shall be for a period not to exceed one year.. The 
directorship teon limits provided in Section 3.02 above shall apply to situations described 
in this paragraph as follows: The directorship term ofthe fonner CoBlPresiden~or other 
qualified Board member, serving in the temporary role described in this paragraph shall 
be extended an additional one year after the completion ofsuch service~ unless the 
maximum oftbree tenns as described in Section 3.02 above has not been reached, in 
which case he or she will serve the remainder ofhis or her three terms.. 

Section 5.02 Duties of the Officers. 

(a) The CoBlPresident shall preside at all meetings of the Board. He or she 
shall have and possess all of the powers and duties ordinarily incident to the office or as 
may be assigned by the Board. 

(b) The Vice President shall act in behal(pfand carry out all ofthe duties of 
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the CoBlPresident in the absence or inability to act ofthe CoBlPresident He or she shall 
have and possess all ofthe powers and duties ordinarily incident to the office or as may 
be assigned by the Board. The VP 'viII automatically assume the role ofCoBlPresident at 
the end ofthe tenn ofthe previous CoB/President. 

(c) The Executive Vice President ofthe Foundation shall devote such time as 
directed by the Board to the affairs of the Foundation. The Vice President for University 
Advancement ofIdaho State University shall concurrently serve by virtue of that office, 
as the Executive Vice President of the Idaho State University Foundation. He or she shall 
have and possess all of the duties and powers ordinarily incident to the office of 
Executive Vice President and such other duties and powers as may be assigned by the 
Board. 

(d) The Secretary of the Foundation shall have and possess such duties as are 
ordinarily incident to the office or as may be assigned by the.Board. The Secretary shall 
be responsible for advising the Board regarding compliance with the various bylaws and 
requirements of the Foundation. 

(e) The Treasurer ofthe Foundation shall have and possess such duties as are 
ordinarily incident to the office or as may be assigned by the Board. The Treasurer shall 
work directly with the Investment Conunittee to develop and implement investment 
strategies for the Foundation. 

It is not expected that any officer, other than the EVP, shall devote his or her full time to 
the affairs of the Foundation unless otherwise directed by the Board at the time ofhis or 
her election and with his or her consent. 

Section 5.03 Removal. Any officer elected or appointed by the Board may be removed 
by an ~nnativevote oftwo-thirds (213) ofthe total Board whenever, in its judgment, 
the best interest ofthe Foundation would be served thereby. 

Section 5.04 Officer Conflict ofInterest. All officers shall comply with all provisions 
ofthe Conflict ofInterest Policy as set forth in Article VI below. 

Section 5.05 Loans to Officers. The Foundation shall not lend money to or guarantee 
the obligation ofan officer. 

Article VI Conflict of Interest Policy 

Section 6.01 Purpose. The purpose of the conflict of interest policy is to protect the 
Foundation's interest when it is contemplating entering into a contract, transaction, or 
arrangement that might benefit the private interest ofan officer or director ofthe 
Foundation or might result. in a possible excess benefit transaction. This policy is 
intended to supplement but not replace any applicable state and federal laws governing 
conflict of interest applicable to nonprofit and charitable organizations.. 
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Section 6.02 DefinitiODS. 

(a) Interested Person. Any director, officer, or member ofa committee with 
Board delegated powers, who has a direct or indirect financial interest, as defined below, 
is an interested person.. 

(b) Financial Interest. A person has a financial interest if the person has, 
directly or indirectly, through business or investment, or a member of the person~s family 
has: 

(i) A position as an officer, director, trustee, partner, employee, or 
agent ofany entity with which the Foundation has or is considering a 
contract, transaction, or arrangement; 

(ii) An ownership or investment interest in any entity with which the 
Foundation has or is considering a contract, transaction, or arrangement; 

(iii) A compensation arrangement with the Foundation or with any 
entity or individual with which the Foundation has or is considering a 
contract, transaction, or arrangement; 

(iv) A potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Foundation is 
considering or negotiating a contract, transaction, or arrangement; or 

(v) Any other direct or indirect dealings with any entity from which he 
or she knowingly benefitted (e.g., through receipt directly or indirectly of 
cash or other property in excess of$5oo a year xclusive ofdividends or 
interest) and with which the Foundation has, is nsidering, or is 
negotiating a contract, transaction, or arrangem 1. 

The tenn U a member ofthe person's family" means the person' spouse, parent, step
parent, guardian, brother, sister, step-brother, step-sister, mothe -in-law, father-in-law, 
child, stepchild, grandmother, grandfather~ aunt, uncle, niece, n hew, brother-in-law, 
sister-in-law, first cousin, or grandchild. 

Compensation includes direct and indirect rernWleration as weIr as gifts or favors that are 
not insubstantial. 

A fmancial interest is not necessarily a conflict of interest. Under Section 6.03 Paragraph 
(b)~ a person who has a financial interest may have a conflict of interest only if the 
appropriate Board or committee decides that a conflict of interest exists. 

Section 6.03 Procedures 

(a) Duty to Disclose. At the first knowle4ge ofthe possibility, creation, or 
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·'1 

existence ofa financial interest as descnOed above, the interested person must disclose to 
the Board the existence ofthe financial interest and any and all relevant and material 
facts known to the interested person about the proposed or existing contract, transaction, 
or arrangement that might reasonably be construed to be adverse to the Foundation's 
interest. The interested person must be given the opportunity to disclose all other 
material facts to the directors and members ofcommittees with Board delegated powers 
considering the proposed contract, transaction, or arrangement. 

(b) Determining Whether a Conflict ofInterest Exists. After disclosure of the 
financial interest and all material facts, and after any discussion with the interested 
person, he/she shall leave the Board or committee meeting while the detennination of a 
conflict of interest is discussed and voted upon. The remaining board or committee 
members shall decide ifa conflict ofinterest exists. 

(c) Procedures for Addressing the Conflict of Interest. 

1.	 An interested person may make a presentation at the Board or 
committee meeting, but after the presentation, he/she shall leave 
the meeting during the discussion of: and the vote on, the contract, 
transaction, or arrangement involving the possible conflict of 
interest. 

2.	 The chairperson ofthe Board or committee shall, if appropriate, 
appoint a disinterested person or committee to investigate 
alternatives to the proposed contract, transaction, or arrangement. 

3.	 After exercising due diligence, the Board or committee shall 
detennine whether the Foundation can obtain with reasonable 
efforts a more advantageous contract, transaction, or arrangement 
from a person or entity that would not give rise to a conflict of 
interest. 

4.	 Ifa more advantageous contract, transaction, or arrangement is not 
reasonably possible under circumstances not producing a conflict 
of interest, the Board or committee shall detennine by a majority 
vote ofthe disinterested directors whether the contract, transaction, 
or arrangement is in the Foundation's best interest, for its own 
benefit, and whether it is fair and reasonable. In confonnity with 
the above detennination it shall make its decision as to whether to 
enter into the contract, transaction, or arrangement. 

5.	 Such contract, transaction, or arrangement shall only be 
authorized, approved, or ratified upon the affirmative vote of a 
majority ofthe directors ofthe Board then in office, or a majority 
ofthe committee members, who are not interested persons as 
described above. .~ 
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Section 6.04 Violations oCtile Conflicts ofInterest Policy. 

(a) If the Board or committee has reasonable cause to believe a member has 
failed to disclose actual or possible conflicts of interest, it shall infonn the member of the 
basis for such belief and afford the member an opportunity to explain the alleged failure 
to disclose. 

(b) It after hearing the member's response and after making further 
investigation as warranted by the circumstances, the Board or committee detennines the 
member has failed to disclose an actual or possible conflict of interest, it shall take 
appropriate disciplinary and corrective action. 

Section 6.05 Records ofProceedings. The minutes of the Board and all conunittees 
with board delegated powers shall contain: 

(a) The names of the persons who disclosed or otherwise were found to have 
a financial interest in connection with an actual or possible conflict of interest, the nature 
ofthe financial interest, any action taken to detennine whether a conflict of interest was 
present, and the Board1s or committee's decision as to whether a conflict of interest in fact 
existed. 

(b) The names ofthe persons who were present for discussions and votes 
relating to the contract, transaction, or arrangement, the content of the discussion, 
including any alternatives to the proposed contract, transaction, or arrangement, and a 
record ofany votes taken in connection with the proceedings. 

Section 6.06 Compensation. 

(a) A voting member of the Board who receives compensation, directly or 
indirectly, from the Foundation for services is precluded from voting on matters 
pertaining to that member's compensation. 

(b) A voting member ofany committee whose jurisdiction includes 
compensation matters and who receives compensation, directly or indirectly, from the 
Foundation for services is precluded from voting on matters pertaining to that member's 
compensation. 

(c) No voting member of the Board or any conunittee whose jurisdiction 
includes compensation matters and who receives compensation, directly or indirectly, 
from the Foundation, either individually or collectively, is prohibited from providing 
information to any committee regarding compensation. 

Section 6.07 Annual Statements. Each director, principal officer and member ofa 
committee with Board delegated powers shall annually sign a statement which affinns 
such person: .~ 

..4 
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(a) Has received a copy ofthe conflicts ofinterest policy, 

(b) Has read and understands the policy, 

(c) Has agreed to comply with the policy, and 

(d) Understands the Foundation is charitable and in order to maintain its 
federal tax exemption it must engage primarily in activities which accomplish one or 
more of its tax-exempt purposes. 

Section 6.08 Periodic Reviews. To ensure the Foundation operates in a manner 
consistent with charitable purposes and does not engage in activities that could jeopardize 
its tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall, at 
a minimum, include the following subjects: 

(a) Whether compensation arrangements and benefits are reasonable, based 
on competent sUIVey infonnation, and the result ofarm's length bargaining. 

(b) Whether partnerships, joint ventures, and arrangements with management 
organizations confonn to the Foundation's written policies, are properly recorded, reflect 
reasonable investment or payments for goods and services, further charitable purposes 
and do not result in inurement, impennissible private benefit or in an excess benefit 
transaction. 

Section 6.09 Use ofOutside Experts. When conducting the periodic reviews as 
provided for in Section 6.08, the Foundation may, but need not, use outside advisors. If 
outside experts are used, their use shall not relieve the Board of its responsibility for 
ensuring periodic reviews are conducted. 

Section 6.10 Foundation Conflicts. The Foundation acting through its officers and 
directors will make a good faith attempt to avoid conflicts ofinterest between the 
Foundation and Idaho State UniveIiSity and its Board, and will not, without approval of 
the Board ofthe Foundation, borrow funds from, or otherwise obligate Idaho State 
University. 

Article VII Audits and Reports 

The Board shall cause an annual audit or review of the accounts of the Foundation to be 
made by a competent public accountant to be selected by the Board. The accountant shall 
make an annual report on the audit to the Board. The Board shall have the right, at any 
reasonable time, to cause an additional audit or request infonnation be provided by the 
accountant regarding such accounts.. 
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ArticieVID Miscellaneous 

Section 8.01 Indemnification. The FOtL,dation shall indemnify any director, officer or 
fonner director or officer ofthe Foundation against expenses actually and reasonably 
incurred by him or her in connection with the defense ofany action, suit or proceeding, 
civil or criminal, in which he or she is made a party by reason ofbeing or having been a 
director or officer, except in relation to matters as to which he or she is adjudged in such 
action, suit or proceeding to be liable for gross negligence or misconduct in the 
perfonnance ofduty to the Foundation. 

Section 8.02 Investment. Any funds of the Foundation which are not needed currently 
for the activities ofthe Foundation may, at the discretion of the Board, be invested in 
such investments as are pennitted by law. 

Section 8..03 Depositories. All funds ofthe Foundation not otherwise employed shall be 
deposited from time to time to the credit of the FOWldation in such banks, savings and 
loan associations, trust companies, or other depositories as the Board may elect. 

Section 8.04 Contracts. The Board may authorize any officer(s) or agent(s) of the 
Foundation, in addition to the officers authorized by these Bylaws, to enter into any 
contract or execute and deliver any instrument in the name ofand on behalfofthe 
Foundation, and such authority may be general or confined to specific instances. 

Section 8.05 Checks, Drafts, Etc. All checks, drafts, or orders for the payment of 
money, notes or other evidence ofindebtedness issued in the name ofthe Foundation 
shall be signed by such persons and in such manner as shall from time to time be 
detennined by resolution ofthe Board. In the absence ofsuch determination by the 
Board, such instrument shall be signed by the Treasurer 

Section 8.06 Fiscal Year. The fiscal year ofthe Foundation shall end on the last day of 
June ofeach year. 

Section 8.07 Books and Records. The Foundation shall keep correct and complete 
books and records ofaccounts and shall also keep minutes ofthe proceedings of its 
members, Board, and committees having any ofthe authority of the Board, and shall keep 
a record giving the name and address ofthe members entitled to vote. All books and 
records of the Foundation may be inspected by any member or his agent or attorney or 
the general public for any proper putpOse at any reasonable time. 

Section 8..08 Nondiscrimination. This Foundation is an equal opportunity employer and 
shall make available its services without regard to race, creed, age, sex, color, ancestry, or 
national origin. 

Section 8.09 Political Activity. The Foundation shall not, in any way, use corporate 
funds in the furtherance o~ nor engage in, any political activity for or against any 
candidate for public office. However, this Bylaw shall not be construed to limit the right 
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ofany official or member ofthis Foundation to appear before any legislative committee, 
to testify as to matters involving the Foundation. 

Secti<?n 8.10 Gifts. The Board may accept, on behalfof the Foundation, any 
contribution, gift, bequest, or devise for the general pUlpOses or for any special purposes 
of the Foundation. 

Section 8.11 Parliamentary Procedure. All meetings of the Board and membership shall 
be governed by Roberts' Rules ofOrder (Current Edition), unless contrary procedure is 
established by the Articles or these Bylaws, or by resolution of the Board. 

Article IX Amendments 

These Bylaws may be amended by the Board at any special meeting ofsuch Board called 
for that purpose by an affmnative vote of a majority of the voting directors at such 
meeting. Notice of any proposed amendment shall be mailed by United States mail or by 
electronic mail to each director and to each person entitled to notice ofBoard meetings at 
his or her last known address not less than ten (10) days preceding the meeting at which 
such amendment will be submitted to a vote. This meeting may be conducted in person, 
by telephone, or by electronic mail. A quorum of the Board must participate. 

(The remainder of this page is intentionally left blank.) 
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EXHIBIT "E"
 

Foundation Conflict of Interest Policy
 

(Also included in Foundation's Amended & Restated Bylaws, pp. 7-11).
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EXHlBIT"E"
 
Foundation Conflict ofInterest Policy
 

the CoBlPresident in the absence or inabiJi1y to act ofthe CoBlPresident He or she shall 
have and possess all ofthe powers and duties onfinarily incident to the office or as D12Y 
be assigned by the Board. The VP will automatically assume the role ofCoBlPresident at 
the end ofthe tenn ofthe previous CoBlPresident. 

(c) The Executive Vice President ofthe Foundation shall devote such time as 
directed by the Board to the affairs ofthe FOWldation. The Vice President for University 
Advancement ofIdaho State University shall concurrently serve by virtue ofthat office, 
as the Executive Vice President ofthe Idaho State University Foundation. He or she shall 
have and possess all ofthe duties and POWeIS ordinarily incident to the office of 
Executive Vice President and such other duties and powers as may be assigned by the 
Board. 

(d) The Secretary ofthe Foundation shall have and possess such duties as are 
ordinarily incident to the office or as may be assigned by the Board. The Secretary shall 
be responsible for advising the Board regarding compliance with the various bylaws and 
requirements ofthe Foundation.. 

(e) The Treasurer ofthe Foundation shall have and possess such duties as are 
ordinarily incident to the office or as maybe assigned by the Board.. The Treasurer shall 
work directly with the Investment Committee to develop and implement investment 
strategies for the Foundation. 

It is not expected that any officer, other than the EVP, shall devote his or her full time to 
the affairs of the Foundation WJless otherwise directed by the Board at the time ofbis or 
her election and with his or her consent. 

Section 5.03 Removal Any officer elected or appointed by the Board may be removed 
by an affirmative vote oftwo-thirds (213) ofthe total Board whenever, in its judgment, 
the best interest of the Foundation would be served thereby. 

Section 5.04 Officer Conflict ofInterest. All officers shall comply with all provisions 
ofthe Conflict ofIntecest Policy as set forth in Article VI below. 

Section 5.05 Loans to Officers.. The Foundation shall not lend money to or guarantee 

the obligation ofan officer. 

Article VI Conflict of Interest Policy 

Section 6.01 Purpose. The purpose ofthe conflict of interest policy is to prot~t the 
Foundation's interest when it is contemplating entering into a contract, transactIon, or 
arrangement that might benefit the private interest ofan officer or dir~tor0:th~ 
Foundation or might result in a posslole excess benefit transaction. ThIs pohcy IS . 

intended to supplement but not replace any applicable state and federal laws govemmg 
conflict ofinterest applicable to nonprofit and charitable organizations. 
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Section 6.02 Definitions. 

(a) Interested Person. Any director, officer, or member ofa committee with 
Board delegated powers, who has a direct or indirect financial interest, as defined below, 
is an interested person. 

(b) Financial Interest. A person has a financial interest if the person has, 
directly or indirectly, through business or investment, or a member of the person's family 
has: 

(i) A position as an officer, director, trustee, partner, employee, or 
agent ofany entity with which the Foundation has or is considering a 
contract, transaction, or arrangement; 

(ii) An ownership or investment interest in any entity with which the 
Foundation has or is considering a contract, transaction, or arrangement; 

(iii) A compensation arrangement with the Foundation or with any 
entity or individual with which the Foundation has or is considering a 
contract, transaction, or arrangement; 

(iv) A potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Foundation is 
considering or negotiating a contract, transaction, or arrangement; or 

(v) Any other direct or indirect dealings with any entity from which he 
or she knowingly benefitted (e.g., through receipt directly or indirectly of 
cash or other property in excess of$500 a year exclusive ofdividends or 
interest) and with which the Foundation has, is considering, or is 
negotiating a contract, transaction, or arrangement. 

The term CCa member of the person's family" means the person's spouse, parent, step
parent, guardian, brother, sister, step-brother, step-sister, mother-in-law, father-in-law, 
child, stepchild, grandmother, grandfather, aunt, uncle, niece, nephew, brother-in-law, 
sister-in-law, first cousi~ or grandchild. 

Compensation includes direct and indirect remuneration as well as gifts or favors that are 
not insubstantial. 

A fmancial interest is not necessarily a conflict ofinterest. Under Section 6.03 Paragraph 
(b), a person who has a financial interest may have a conflict of interest only if the 
appropriate Board or committee decides that a conflict of interest exists. 

Section 6.03 Procedures 

(a) Duty to Disclose. At the first knowleQge ofthe possibility., creation~ or 

AMENDED AND RESTATED BYLAWS OF " \... 
IDAHO STATE UNIVERSITY FOUNDATION, INC. 

(36) 

8 

ATTACHMENT 2

AUDIT TAB 1-B  Page 59



existence ofa financial interest as descnOed above, the interested person must disclose to 
the Board the existence ofthe financial interest and any and aJI relevant and material 
facts known to the interested person about the proposed or existing contract, transaction, 
or arrangement that might reasonably be construed to be adverse to the Foundation's 
interest. The interested person must be given the opportunity to disclose all other 
material facts to the directors and members ofcommittees with Board delegated powers 
considering the proposed contract, transaction, or arrangement. 

(b) Detennining Whether a Conflict ofInterest Exists. After disclosure ofthe 
financial interest and all material facts, and after any discussion with the interested 
person, he/she shall leave the Board or committee meeting while the detennination of a 
conflict ofinterest is discussed and voted upon. The remaining board or committee 
members shall decide ifa conflict of interest exists. 

(c)	 Procedures for Addressing the Conflict of Interest. 

1.	 An interested person may make a presentation at the Board or 
committee meeting, but after the presentation, he/she shall leave 
the meeting during the discussion of: and the vote on, the contract, 
transaction, or arrangement involving the possible conflict of 
interest. 

2.	 The chairperson of the Board or committee shall, if appropriate, 
appoint a disinterested person or committee to investigate 
alternatives to the proposed contract, transaction, or arrangement. 

3.	 After exercising due diligence, the Board or co.mmittee shall 
determine whether the Foundation can obtain with reasonable 
efforts a more advantageous contract, transaction, or arrangement 
from a person or entity that would not give rise to a conflict of 
interest. 

4.	 Ifa more advantageous contract, transaction, or arrangement is not 
reasonably possible under circumstances not producing a conflict 
of interest, the Board or committee shall detennine by a majority 
vote ofthe disinterested directors whether the contract, transaction, 
or arrangement is in the Foundation1s best interest, for its own 
benefit, and whether it is fair and reasonable. In confonnity with 
the above detennination it shall make its decision as to whether to 
enter into the contract, transaction, or arrangement. 

5.	 Such contract, transaction, or arrangement shall only be 
authorized, approved, or ratified upon the affinnative vote ofa 
majority ofthe directors ofthe Board then in office, or a majority 
of the committee members, who are not interested persons as 
described above. 
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Section 6.04 Violations ofthe Conflicts ofInterest Policy. 

(a) If the Board or committee has reasonable cause to believe a member has 
failed to disclose actual or possible conflicts of interest, it shall infonn the member of the 
basis for such beliefand afford the member an opportunity to explain the alleged failure 
to disclose. 

(b) If, after hearing the member's response and after making further 
investigation as warranted by the circumstances, the Board or committee detennines the 
member has failed to disclose an actual or possible conflict of interest, it shall take 
appropriate disciplinary and corrective action. 

Section 6 ..05 Records ofProceedings. The minutes of the Board and all committees 
with board delegated powers shall contain: 

(a) The names of the persons who disclosed or otherwise were found to have 
a financial interest in connection with an actual or possible conflict of interest, the nature 
ofthe financial interest, any action taken to detennine whether a conflict of interest was 
present, and the Board's or committee's decision as to whether a conflict of interest in fact 
existed. 

(b) The names of the persons who were present for discussions and votes 
relating to the contract, transaction, or arrangement, the content of the discussion, 
including any alternatives to the proposed contract, transaction, or arrangement, and a 
record ofany votes taken in connection with the proceedings. 

Section 6.06 Compensation. 

(a) A voting member of the Board who receives compensation, directly or 
indirectly, from the Foundation for services is precluded from voting on matters 
pertaining to that members compensation. 

(b) A voting member ofany committee whose jurisdiction includes 
compensation matters and who receives compensation, directly or indirectly, from the 
Foundation for services is precluded from voting on matters pertaining to that member's 
compensation. 

(c) No voting member of the Board or any committee whose jurisdiction 
includes compensation matters and who receives compensation, directly or indirectly, 
from the Foundation, either individually or collectively, is prohibited from providing 
infonnation to any committee regarding compensation. 

Section 6.07 Annual Statements. Each director, principal officer and member ofa 
committee with Board delegated powers shall annually sign a statement which affinns 
such person: ". '. 
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(a) Has received a copy oftile conflicts ofinterest policy, 

(b) Has read and understands the policy, 

(c) Has agreed to comply with the policy, and 

(d) Understands the Foundation is charitable and in order to maintain its 
federal tax exemption it must engage primarily in activities which accomplish one or 
more of its tax-exempt pUI]lOses. 

Section 6.08 Periodic Reviews. To ensure the Foundation operates in a nlanner 
consistent with charitable purposes and does not engage in activities that could jeopardize 
its tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall, at 
a minimum, include the following subjects: 

(a) Whether compensation arrangements and benefits are reasonable, based 
on competent survey infonnation, and the result ofarmts length bargaining. 

(b) Whether partnerships, joint ventures, and arrangements with management 
organizations eonfonn to the Foundation'S written policies, are properly recorded, reflect 
reasonable investment or payments for goods and services, further charitable purposes 
and do not result in inurement~ impennissible private benefit or in an excess benefit 
transaction. 

Section 6.09 Use ofOutside Experts. When conducting the periodic reviews as 
provided for in Section 6.08, the Foundation may, but need not, use outside advisors. If 
outside experts are used, their use shall not relieve the Board of its responsibility for 
e~g periodic reviews are conducted. . 

Section 6.10 Foundation Conflicts. The Foundation acting through its officers and 
directors will make a good faith attempt to avoid conflicts ofinterest between the 
Foundation and Idaho State University and its Board, and will not, without approval of 
the Board ofthe Foundation, borrow funds from, or otherwise obligate Idaho State 
University. 

Article VII Audits and Reports 

The Board shall cause an annual audit or review of the accounts ofthe Foundation to be 
made by a competent public accountant to be selected by the Board. The accountant shall 
make an annual report on the audit to the Board. The Board shall have the right, at any 
reasonable time, to cause an additional audit or request infonnation be provided by the 
accountant regarding such accounts.. 

AMENDED AND RESTATED BYLAWS OF 
IDAHO STATE UNIVERSITY FOUNDAll0N, INC. 

(39) 
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EXHIBIT “F” 
 
Idaho State University Foundation 
 
Policy II D Conflict of Interest Policy 
 

I.  Purpose 
 
 The purpose of the conflict of interest policy is to protect the Foundation’s interest when 
it is contemplating entering into a contract, transaction, or arrangement that might 
benefit the private interest of an officer or director of the Foundation or might result in a 
possible excess benefit transaction. This policy is intended to supplement but not 
replace any applicable state and federal laws governing conflict of interest applicable to 
nonprofit and charitable organizations. 
 

II.  Definitions 
 

(a) Interested Person.  Any director, officer, or member of a committee with 
Board delegated powers, who has a direct or indirect financial interest, as defined 
below, is an interested person. 
 

(b) Financial Interest.  A person has a financial interest if the person has, 
directly or indirectly, through business or investment, or a member of the person’s family 
has:  
 

(i) A position as an officer, director, trustee, partner, employee, or 
agent of any entity with which the Foundation has or is considering a 
contract, transaction, or arrangement; 
 
(ii) An ownership or investment interest in any entity with which the 
Foundation has or is considering a contract, transaction, or arrangement; 

 
(iii) A compensation arrangement with the Foundation or with any entity 
or individual with which the Foundation has or is considering a contract, 
transaction, or arrangement;  

 
(iv) A potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Foundation is 
considering or negotiating a contract, transaction, or arrangement; or 

 
(v) Any other direct or indirect dealings with any entity from which he or 
she knowingly benefitted (e.g., through receipt directly or indirectly of cash 
or other property in excess of $500 a year exclusive of dividends or 
interest) and with which the Foundation has, is considering, or is 
negotiating a contract, transaction, or arrangement. 
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The term “a member of the person’s family” means the person’s spouse, parent, step-
parent, guardian, brother, sister, step-brother, step-sister, mother-in-law, father-in-law, 
child, stepchild, grandmother, grandfather, aunt, uncle, niece, nephew, brother-in-law, 
sister-in-law, first cousin, or grandchild. 
 
Compensation includes direct and indirect remuneration as well as gifts or favors that 
are not insubstantial.  
 
A financial interest is not necessarily a conflict of interest. Under Section 6.03 
Paragraph (b), a person who has a financial interest may have a conflict of interest only 
if the appropriate Board or committee decides that a conflict of interest exists. 
 

III. Procedures 
 

(a) Duty to Disclose.  At the first knowledge of the possibility, creation, or 
existence of a financial interest as described above, the interested person must disclose 
to the Board the existence of the financial interest and any and all relevant and material 
facts known to the interested person about the proposed or existing contract, 
transaction, or arrangement that might reasonably be construed to be adverse to the 
Foundation’s interest.  The interested person must be given the opportunity to disclose 
all other material facts to the directors and members of committees with Board 
delegated powers considering the proposed contract, transaction, or arrangement. 
 

(b) Determining Whether a Conflict of Interest Exists.  After disclosure of the 
financial interest and all material facts, and after any discussion with the interested 
person, he/she shall leave the Board or committee meeting while the determination of a 
conflict of interest is discussed and voted upon. The remaining board or committee 
members shall decide if a conflict of interest exists. 
 

(c) Procedures for Addressing the Conflict of Interest. 
 
1. An interested person may make a presentation at the Board or 

committee meeting, but after the presentation, he/she shall leave 
the meeting during the discussion of, and the vote on, the contract, 
transaction, or arrangement involving the possible conflict of 
interest. 

 
2. The chairperson of the Board or committee shall, if appropriate, 

appoint a disinterested person or committee to investigate 
alternatives to the proposed contract, transaction, or arrangement. 

 
3. After exercising due diligence, the Board or committee shall 

determine whether the Foundation can obtain with reasonable 
efforts a more advantageous contract, transaction, or arrangement 
from a person or entity that would not give rise to a conflict of 
interest. 
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4.         If a more advantageous contract, transaction, or arrangement is 

not reasonably possible under circumstances not producing a 
conflict of interest, the Board or committee shall determine by a 
majority vote of the disinterested directors whether the contract, 
transaction, or arrangement is in the Foundation's best interest, for 
its own benefit, and whether it is fair and reasonable. In conformity 
with the above determination it shall make its decision as to 
whether to enter into the contract, transaction, or arrangement.   

 
5.         Such contract, transaction, or arrangement shall only be 

authorized, approved, or ratified upon the affirmative vote of a 
majority of the directors of the Board then in office, or a majority of 
the committee members, who are not interested persons as 
described above. 

 
IV. Violations of the Conflicts of Interest Policy 

 
(a) If the Board or committee has reasonable cause to believe a member has 

failed to disclose actual or possible conflicts of interest, it shall inform the member of the 
basis for such belief and afford the member an opportunity to explain the alleged failure 
to disclose. 
 

(b) If, after hearing the member's response and after making further 
investigation as warranted by the circumstances, the Board or committee determines 
the member has failed to disclose an actual or possible conflict of interest, it shall take 
appropriate disciplinary and corrective action. 
 

V.  Records of Proceedings 
 

The minutes of the Board and all committees with board delegated powers shall 
contain: 
 

(a) The names of the persons who disclosed or otherwise were found to have 
a financial interest in connection with an actual or possible conflict of interest, the nature 
of the financial interest, any action taken to determine whether a conflict of interest was 
present, and the Board's or committee's decision as to whether a conflict of interest in 
fact existed. 
 

(b) The names of the persons who were present for discussions and votes 
relating to the contract, transaction, or arrangement, the content of the discussion, 
including any alternatives to the proposed contract, transaction, or arrangement, and a 
record of any votes taken in connection with the proceedings. 
 

VI. Compensation 
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(a) A voting member of the Board who receives compensation, directly or 
indirectly, from the Foundation for services is precluded from voting on matters 
pertaining to that member's compensation. 
 

(b) A voting member of any committee whose jurisdiction includes 
compensation matters and who receives compensation, directly or indirectly, from the 
Foundation for services is precluded from voting on matters pertaining to that member's 
compensation. 
 

(c) No voting member of the Board or any committee whose jurisdiction 
includes compensation matters and who receives compensation, directly or indirectly, 
from the Foundation, either individually or collectively, is prohibited from providing 
information to any committee regarding compensation. 
 

VII Annual Statements 
 
 Each director, principal officer and member of a committee with Board delegated 
powers shall annually sign a statement which affirms such person: 
 

(a) Has received a copy of the conflicts of interest policy, 
 

(b) Has read and understands the policy, 
 

(c) Has agreed to comply with the policy, and 
 

(d) Understands the Foundation is charitable and in order to maintain its 
federal tax exemption it must engage primarily in activities which accomplish one or 
more of its tax-exempt purposes. 
 

VIII Periodic Reviews 
 

To ensure the Foundation operates in a manner consistent with charitable purposes and 
does not engage in activities that could jeopardize its tax-exempt status, periodic 
reviews shall be conducted. The periodic reviews shall, at a minimum, include the 
following subjects: 
 

(a) Whether compensation arrangements and benefits are reasonable, based 
on competent survey information, and the result of arm's length bargaining. 
 

(b) Whether partnerships, joint ventures, and arrangements with management 
organizations conform to the Foundation's written policies, are properly recorded, reflect 
reasonable investment or payments for goods and services, further charitable purposes 
and do not result in inurement, impermissible private benefit or in an excess benefit 
transaction. 
 

IX Use of Outside Experts  
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When conducting the periodic reviews as provided for in Section 6.08, the Foundation 
may, but need not, use outside advisors. If outside experts are used, their use shall not 
relieve the Board of its responsibility for ensuring periodic reviews are conducted. 
 
 X         Foundation Conflicts 
 
The Foundation acting through its officers and directors will make a good faith attempt 
to avoid conflicts of interest between the Foundation and Idaho State University and its 
Board, and will not, without approval of the Board of the Foundation, borrow funds from, 
or otherwise obligate Idaho State University. 
 
 
Date of Board Approval: 
 
Person responsible for the periodic review of policy and if necessary submits proposed 
revisions to board for approval:  Board Chair 
 
Date of Last Review 
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EXHIBIT “G” 
 
Idaho State University Foundation 
 
Policy II C Code of Ethical Conduct 
 
 
I. Personal and Professional Integrity 
All staff (when used in this code, employees or staff members include staff either 
employed directly by the Foundation or on behalf of the Foundation by the University), 
board members, and volunteers of the Idaho State University Foundation act with 
honesty, integrity, and openness in all their dealings as representatives of the 
organization. The organization promotes a working environment that values respect, 
fairness, and integrity. 
 
II. Mission 
The Idaho State University Foundation has a clearly stated mission and purpose, 
approved by the board, in pursuit of the public good. All of its programs support that 
mission and all who work for or on behalf of the organization understand and are loyal 
to that mission and purpose.  
 
III. Governance 
The Idaho State University Foundation has an active governing body, the board, which 
is responsible for setting the mission and strategic direction of the organization and 
oversight of the finances, operations, and policies of the Idaho State University 
Foundation. The board 
• Ensures that its members have the requisite skills and experience to carry out their 

duties and that all members understand and fulfill their governance duties acting for 
the benefit of the Idaho State University Foundation and its public purpose 

• Has a conflict-of-interest policy that ensures that any conflicts of interest or the 
appearance thereof are avoided or appropriately managed through disclosure, 
recusal, or other means 

• Has a statement of personal commitment that provides attestation to the 
commitment to the Idaho State University Foundation’s goals and values 

• Ensures that the chief executive and appropriate staff provide the board with timely 
and comprehensive information so that the board can effectively carry out its duties 

• Ensures that the Idaho State University Foundation conducts all transactions and 
dealings with integrity and honesty 

• Ensures that the Idaho State University Foundation promotes working relationships 
with board members, staff, volunteers, and program beneficiaries that are based on 
mutual respect, fairness, and openness 

• Ensures that the organization is fair and inclusive in its hiring and promotion policies 
and practices for all board, staff, and volunteer positions 

• Ensures that policies of the Idaho State University Foundation are in writing, clearly 
articulated, and officially adopted 
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• Has an audit committee that is responsible for engaging independent auditors to 
perform an annual audit of the Idaho State University Foundation’s financial 
statements.  The audit committee also is responsible for overseeing the reliability of 
financial reporting, including the effectiveness of internal control over financial 
reporting, reviewing, and discussing the annual audited financial statements to 
determine whether they are complete and consistent with operational and other 
information known to the committee members, understanding significant risks and 
exposures and management’s response to minimize the risks, and understanding 
the audit scope and approving audit and non–audit services 

• Ensures that the resources of the Idaho State University Foundation are responsibly 
and prudently managed  

• Ensures that the Idaho State University Foundation has the capacity to carry out its 
programs effectively 
 

IV. Responsible Stewardship 
The Idaho State University Foundation manages its funds responsibly and prudently. 
This should include the following considerations: 
• Spends an adequate amount on administrative expenses to ensure effective 

accounting systems, internal controls, competent staff, and other expenditures 
critical to professional management 

• Intends that all who are entitled to receive compensation for the organization are, 
reasonably, fairly and appropriately compensated 

• Knows that solicitation of funds has reasonable fundraising costs, recognizing the 
variety of factors that affect fundraising costs 

• Does not accumulate operating funds excessively 
• Draws prudently from endowment funds consistent with donor intent and to support 

the public purpose of the Idaho State University Foundation 
• Ensures that all spending practices and policies are fair, reasonable, and 

appropriate to fulfill the mission of the Idaho State University Foundation 
• Ensures that all financial reports are factually accurate and complete in all material 

respects 
 

V. Openness and Disclosure 
The Idaho State University Foundation provides comprehensive and timely information 
to all stakeholders and is responsive in a timely manner to reasonable requests for 
information. All information about the Idaho State University Foundation will fully and 
honestly reflect the policies and practices of the organization. Basic informational data 
about the Idaho State University Foundation, such as the Form 990, will be posted 
online or otherwise made available to the public. All solicitation materials accurately 
represent the Idaho State University Foundation’s policies and practices and will reflect 
the dignity of program beneficiaries. All financial, organizational, and program reports 
will be complete and accurate in all material respects.  
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VI. Legal Compliance  
The Idaho State University Foundation will employ knowledgeable legal counsel that will 
help ensure that the organization is knowledgeable of, and complies with, laws and 
regulations. 
 
VII. Organizational Effectiveness 
The Idaho State University Foundation is committed to improving its organizational 
effectiveness and develops mechanisms to promote learning from its activities.  The 
Idaho State University Foundation is responsive to changes in its field of soliciting funds 
from private sources and managing endowments and is responsive to the needs of its 
constituencies. 
 
VIII. Inclusiveness and Diversity 
The Idaho State University Foundation has a policy of promoting inclusiveness and its 
staff, board, and volunteers reflect diversity in order to enrich its programmatic 
effectiveness. The Idaho State University Foundation takes meaningful steps to 
promote inclusiveness in its hiring, retention, promotion, board recruitment, and 
constituencies served.  
 
IX. Fundraising 
When the Idaho State University Foundation solicits funds it uses material that is truthful 
about the organization. The Idaho State University Foundation respects the privacy 
concerns of individual donors and expends funds consistent with donor intent. The 
Idaho State University Foundation discloses important and relevant information to 
potential donors.  

 
In raising funds from public and private sources, the Idaho State University Foundation 
will respect the rights of donors, as follows: 
 
Donors will be informed of the mission of the Idaho State University Foundation, the 
way the resources will be used, and their capacity to use donations effectively for their 
intended purpose. Further, they will 
• Be informed of the identity of those serving on the Idaho State University 

Foundation’s governing board and to expect the board to exercise prudent judgment 
in its stewardship responsibilities 

• Have access to the Idaho State University Foundation’s most recent financial reports 
• Be assured their gifts will be used for purposes for which they are given 
• Receive appropriate acknowledgment and recognition 
• Be assured that information about their donations is handled with respect and with 

confidentiality to the extent provided by law 
• Be approached in a professional manner 
• Be informed whether those seeking donations are volunteers, employees of Idaho 

State University or of the Foundation, or hired solicitors 
• Have the opportunity for their names to be deleted from mailing lists that the Idaho 

State University Foundation may intend to share 
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• Be encouraged to ask questions when making a donation and to receive prompt, 
truthful, and forthright answers. 

 
Reporting Responsibility 
It is the responsibility of all directors, officers, and employees to comply with the code of 
ethical conduct and to report violations or suspected violations to the Chair of the Audit 
Committee or the general counsel of the organization.  The person receiving the report 
will notify the sender and acknowledge receipt of the reported violation or suspected 
violation within five business days, unless the submission of the violation is anonymous. 
All reports will be promptly investigated and appropriate corrective action will be taken if 
warranted by the investigation. 
 
 
Date of Board Approval: 
 
Person responsible for the periodic review of policy and if necessary submits proposed 
revisions to board for approval:  Board Chair 
 
Date of Last Review 
. 
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OPERATING AGREEMENT 
THE UNIVERSITY OF IDAHO AND 

THE UNIVERSITY OF IDAHO FOUNDATION, INC. 
 
 
 This agreement ("Operating Agreement") is entered into effective the first day of 

July 2008 by and between the University of Idaho ("University") and the University of Idaho 
Foundation, Inc. ("Foundation").  The University and the Foundation are sometimes collectively 
referred to herein separately as a "Party" and collectively as the "Parties." 

 
 WHEREAS, the Foundation is a nonprofit corporation incorporated on 

September 23, 1970, pursuant to the Idaho Nonprofit Corporation Act; 
 
 WHEREAS, the Foundation has been recognized as a tax-exempt entity under 

Section 501(c)(3) of the Internal Revenue Code; 
 
 WHEREAS, the mission of the Foundation is to secure, manage and distribute 

private support to enhance the growth and development of the University; 
 

 WHEREAS, the Foundation and the University desire to set forth in writing 
various aspects of their relationship with respect to matters such as the solicitation, receipt, 
management, transfer and expenditure of funds; 

 
 WHEREAS, the Idaho State Board of Education ("State Board") has 

promulgated Policies and Procedures to be effective as of July of 2008 ("State Board's Policies 
and Procedures") which are attached hereto as Exhibit "A"; 

 
 WHEREAS, Section V.E.2.c. of the State Board's Policies and Procedures 

requires the Foundation to enter into a written operating agreement with the University that sets 
forth their operating relationship; and  

 
 WHEREAS, the Foundation and the University intend for this agreement to be 

the written operating agreement required by Section V.E.2.c. of the State Board's Policies and 
Procedures. 

 
 NOW THEREFORE, in consideration of the mutual covenants and undertakings 

herein, the University and the Foundation hereby agree as follows: 
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ARTICLE I 
Foundation's Purposes 

 
The Foundation is the primary affiliated foundation responsible for securing, managing 

and distributing private support for the University.  Accordingly, to the extent consistent with the 
Foundation's Articles of Incorporation and By-Laws, and the State Board's Policies and 
Procedures, the Foundation shall:  (1) solicit, receive and accept gifts, devises, bequests and 
other direct or indirect contributions of money and other property made for the benefit of the 
University from the general public (including individuals, corporations, other entities and other 
sources); (2) manage and invest the money and property it receives for the benefit of the 
University; and (3) support and assist the University in fundraising and donor relations. 

 
In carrying out its purposes the Foundation shall not engage in activities that conflict with 

(1) federal or state laws, rules and regulations (including, but not limited to all applicable 
provisions of the Internal Revenue Code and corresponding Federal Treasury Regulations); (2) 
applicable polices of the State Board; or (3) the role and mission of the University. 

 
ARTICLE II 

Foundation's Organizational Documents 
 
The Foundation shall provide copies of its current Articles of Incorporation and Bylaws 

to the University.  All amendments of such documents shall also be provided to the University 
and the Regents of the University of Idaho ("Regents").  Furthermore, the Foundation shall, to 
the extent practicable, provide the University with an advance copy of any proposed amendments 
to the Foundation's Articles of Incorporation and Bylaws. 
 

ARTICLE III 
University Resources and Services 

 
1. University Employees.   
 

a. Liaison:  The University's Vice President for University Advancement 
shall serve as the University’s liaison to the Foundation.   

 
i. The Liaison shall be responsible for coordinating the University's and 

the Foundation's fundraising efforts and for supervising and 
coordinating the administrative support provided by the University to 
the Foundation. 

 
ii. The Liaison or the Liaison's designee shall attend each meeting of the 

Foundation’s Board of Directors and shall report on behalf of the 
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University to the the Foundation's Board of Directors regarding  the 
University's and Foundation's joint fundraising efforts.  The Liaison 
may also report other information to the Foundation's Board of 
Directors that is pertinent the common goals of the University and the 
Foundation. 

 
b. Executive Director:  The Executive Director of the Foundation is an 

employee of the University who is loaned to the Foundation.  All of the Executive Director's 
services shall be provided directly to the Foundation as follows: 

i. The Executive Director shall be responsible for the supervision and 
control of the day-to-day operations of the Foundation.  More 
specific duties of the Executive Director may be set forth in a written 
job description prepared by the Foundation and attached to the 
Loaned Employee Agreement described in iii below.  The Executive 
Director shall be subject to the control and direction of the 
Foundation. 

ii. The Executive Director shall be an employee of the University and 
entitled to University benefits to the same extent and on the same 
terms as other full-time University employees of the same 
classification as the Executive Director.  The Foundation shall 
reimburse the University for all costs incurred by the University in 
connection with the University's employment of the Executive 
Director including such expenses as salary, payroll taxes, and 
benefits.  

iii. The Foundation and the University shall enter into a written 
agreement, substantially in the form of Exhibit “B” hereto, 
establishing that the Executive Director is an employee of the 
University but subject to the direction and control of the Foundation 
(generally a "Loaned Employee Agreement").  The Loaned 
Employee Agreement shall also set forth the relative rights and 
responsibilities of the Foundation and the University with respect to 
the Executive Director, including the following: 

1. The Foundation shall have the right to participate in hiring 
and to terminate the Loaned Employee Agreement in 
accordance with Foundation Procedures and applicable law.  
Hiring shall be done in accordance with University 
procedures but the hiring decision shall be by the Foundation.  
Termination may include election by the Foundation for non-
renewal of the Loaned Employee Agreement.  
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2. Termination of the Loaned Employee in accordance with the 
Foundation procedures and applicable law shall constitute 
grounds for a termination proceeding by the University, or for 
non-renewal of Loaned Employee’s contract with the 
University. 

3. Loaned Employee shall be subject to the supervision, 
direction and control of the Foundation Board of Directors 
and shall report directly to the Foundation's Chairman  or 
such Chairman's designee. 

c. Limited Authority of University Employees.  Notwithstanding the 
foregoing provisions, no University employee who functions in a key administrative or policy 
making capacity for the University (including, but not limited to, any University Vice-President 
or equivalent position) shall be permitted to have responsibility or authority for Foundation 
policy making, financial oversight, spending authority, investment decisions, or the supervision 
of Foundation employees. 

 
2. Support Staff Services.  The University shall provide administrative support in  

financial, accounting, investment, and development services to the Foundation, as set forth in the 
Service Agreement attached hereto as Exhibit "C" ("Service Agreement").  Except as specifically 
provided otherwise herein, all University employees who provide support services to the 
Foundation shall remain University employees under the direction and control of the University, 
unless it is agreed that the direction and control of any such employee will be vested with the 
Foundation in a written Loaned Employee Agreement.  The Foundation will pay directly to the 
University the portion of the overhead costs associated with the services provided to the 
Foundation pursuant to the Service Agreement.  The portion of such costs shall be determined by 
the agreement of the Parties. 

 
3. University Facilities and Equipment.  The University shall provide the use of the 

University's office space, equipment and associated services to the Foundation's employees upon 
the terms agreed to by the University and the Foundation.  The terms of use (including amount of 
rent) of the University's office space, equipment and associated services shall be as set forth in 
the Service Agreement, Exhibit “C” hereto.   

 
4. No Foundation Payments to University Employees.  Notwithstanding any 

contrary provision of this Agreement to the contrary, the Foundation shall not make any 
payments directly to a University employee in connection with any resources or services 
provided to the Foundation pursuant to this Article of this Operating Agreement. 
 

ARTICLE IV 
Management and Operation of Foundation 
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1. Gift Solicitation. 
 

a. Form of Solicitation.  Any and all Foundation gift solicitations shall make 
clear to prospective donors that (1) the Foundation is a separate legal and tax entity organized for 
the purpose of encouraging voluntary, private gifts, trusts, and bequests for the benefit of the 
University; and (2) responsibility for the governance of the Foundation, including the investment 
of gifts and endowments, resides in the Foundation's Board of Directors.   

 
b. Foundation is Primary Donee.  Absent unique circumstances, prospective 

donors shall be requested to make gifts directly to the Foundation rather than to the University.  
 

2. Acceptance of Gifts. 
 
a. Approval Required Before Acceptance of Certain Gifts.  Before accepting 

contributions or grants for restricted or designated purposes that may require administration or 
direct expenditure by the University, the Foundation shall obtain the prior written approval of the 
University.  Similarly, the Foundation shall also obtain the prior written approval of the 
University of the acceptance of any gift or grant that would impose a binding financial or 
contractual obligation on the University.  Prior to any approval by the University, it shall obtain 
approval of the Regents where State Board policy requires such approval.   
 

b. Acceptance of Gifts of Real Property.  The Foundation shall conduct 
adequate due diligence on all gifts of real property that it receives.  All gifts of real property 
intended to be held and used by the University shall be approved by the State Board before 
acceptance by the University and the Foundation.  In cases where the real property is intended to 
be used by the University in connection with carrying out its proper functions, the real property 
may be conveyed directly to the University, in which case the University and not the Foundation 
shall be responsible for the due diligence obligations for such property. 
 

c. Processing of Accepted Gifts.  All gifts received by the University or the 
Foundation shall be delivered (if cash) or reported (if any other type of property) to the 
Foundation's designated Gift Administration Office (a unit of the University's Trust and 
Investment office) in accordance with the Service Agreement.   
 

3. Fund Transfers.  The Foundation agrees to transfer funds, both current gifts and 
income from endowments, to the University on a regular basis as agreed to by the Parties.  The 
Foundation's Treasurer or other individual to whom such authority has been delegated by the 
Foundation's Board of Directors shall be responsible for transferring funds as authorized by the 
Foundation's Board of Directors.  All transfers and expenditures noted in this section 3 
(including subsections a. and b. below) must comply with the Internal Revenue Code §501 (c) 
(3) and be consistent with the Foundation’s sole mission to support the University. 
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a. Restricted Gift Transfers. The Foundation may make restricted donations 

to the University.  Such donated funds will only be expended by the University pursuant to the 
terms of such restrictions. The Foundation shall inform the University officials into whose 
program or department funds are transferred of any restrictions on the use of such funds and 
provide such officials with access to any relevant documentation concerning such restrictions.  
Such University officials shall account for such restricted funds separate from other program and 
department funds in accordance with applicable University policies and shall notify the 
Foundation on a timely basis regarding the uses of such restricted funds. 

 
b. Unrestricted Gift Transfers.  The Foundation may utilize any unrestricted 

gifts it receives for any use consistent with the Foundation’s purposes as generally summarized 
in Article I of this Operating Agreement.  The Foundation may make unrestricted donations to 
the University.  Such donated funds will be expended under the oversight of the University 
President in compliance with state law and University policies.  If the Foundation elects to use 
unrestricted gifts to make grants to the University, such grants shall be made at such times and in 
such amounts as the Foundation's Board of Directors may determine in the Board's sole 
discretion. 
 

4. Foundation Expenditures and Financial Transactions.  
 

a. Signature Authority.  The Foundation designates the Foundation Treasurer 
as the individual with signature authority for the Foundation in all financial transactions.  The 
Foundation may supplement or change this designation with written notice to the University; 
provided, however, in no event may the person with Foundation signature authority for financial 
transactions be a University employee who functions in a key administrative or policy making 
capacity for the University (including, but not limited to, any University Vice-President or 
equivalent position). 

 
b. Expenditures.  All expenditures of the Foundation shall be (1) consistent 

with the charitable purposes of the Foundation, and (2) not violate restrictions imposed by the 
donor or the Foundation as to the use or purpose of the specific funds. 

 
5. University Report on Distributed Funds.  On a regular basis, which shall not be less 

than annually, the University shall report to the Foundation on the use of restricted and 
unrestricted funds transferred to the University. This report shall specify the restrictions on any 
restricted funds and the uses of such funds. 

 
6. Transfer of University Assets to the Foundation.  No University funds, assets, or 

liabilities may be transferred directly or indirectly to the Foundation without the prior approval 
of the State Board except when:  
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a. A donor inadvertently directs a contribution to the University that is intended for 
the Foundation in which case such funds may be transferred to the Foundation so 
long as the documents associated with the gift indicate the Foundation was the 
intended recipient of the gift. In the absence of any such indication of donor 
intent, such gift shall be deposited in University account, and, except for transfers 
described in sub-sections b and d of this section 6, State Board approval will be 
required prior to the University's transfer of such funds to the Foundation. 
 

b. The University has gift funds that were originally transferred to the University 
from the Foundation and the University wishes to return a portion of those funds 
to the Foundation for reinvestment consistent with the original intent of the gift. 
 

c. The University has raised scholarship funds through a University activity and the 
University wishes to deposit the funds with the Foundation for investment and 
distribution consistent with the  scholarship purposes for which the funds were 
raised. 

 
Transfers of a de minimis amount not to exceed $10,000 from the institution to the 
foundation provided such funds are for investment by the foundation for scholarship or 
other general university support purposes.  This exception shall not apply to payments by 
the University to the Foundation for obligations of the institution to the foundation, 
operating expenses of the foundation or other costs of the foundation.  
 
7. Separation of Funds.  All Foundation assets (including bank and investment 

accounts) shall be held in separate accounts in the name of the Foundation using Foundation's 
Federal Employer Identification Number.  The financial records of the Foundation shall be kept 
using a separate chart of accounts and shall be kept in a secured database that is protected by 
separate password-only access.  For convenience purposes some Foundation expenses may be 
paid through the University such as payroll and campus charges.  These expenses will be paid 
through accounts clearly titled as belonging to the Foundation and shall be reimbursed by the 
Foundation on a regular basis. 

 
8. Insurance.  To the extent that the Foundation is not covered by the State of Idaho 

Retained Risk program, the Foundation shall maintain insurance to cover the operations and 
activities of its directors, officers and employees.  The Foundation shall also maintain general 
liability coverage. 

 
9. Investment Policies.  All funds held by the Foundation, except those intended for 

short term expenditures, shall be invested in accordance with the Uniform Management of 
Institutional Funds Act, Idaho Code Sections 33-5001 to 33-5010, and the Foundation’s 
investment policy which is attached hereto as Exhibit "D"; provided, however, the Foundation 
shall not invest any funds in a manner that would violate the applicable terms of any restricted 
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gifts.  The Foundation shall provide to the University any updates to such investment policy 
which updates shall also be attached hereto as Exhibit "D".  Further, the Parties expressly 
acknowledge the Indenture, attached hereto as Exhibit "E", between the University and 
Foundation, dated May 20, 1975, transferring the assets of certain funds, trusts and endowments 
from the University to the Foundation and further acknowledge such shall be invested pursuant 
to the terms of this paragraph of this Operating Agreement. 

 
10. Organization Structure of the Foundation.  The organizational structure of the 

Foundation is set forth in the Foundation's Articles of Incorporation which are attached hereto as 
Exhibit "F" and the Foundation's By-Laws dated January 25, 2007, which are attached at Exhibit 
"G."  The Foundation agrees to provide copies of such Articles and By-Laws as well as any 
subsequent amendments to such documents to both the University and the State Board.  Any 
such amendments to the Articles and By-Laws shall be attached hereto as additions to Exhibit 
"F" and Exhibit "E", respectively.   

 
11. Conflicts of Interest.  The Foundation has adopted a written policy addressing the 

manner the Foundation will address conflict of interest situations.  The Foundation's Conflict of 
Interest Policy is attached hereto as Exhibit "H." 

 
ARTICLE V 

Foundation Relationships with the University 
 
1. Access to Records.    The University shall have reasonable access to the financial 

records of the Foundation in accordance with applicable laws, Foundation policies, and 
guidelines.  The scope of this right of the University shall be construed as broadly as reasonably 
needed to conduct a complete audit of the Foundation as such an audit would be conducted under 
generally accepted accounting procedures if the University should so require.  Provided, however, 
that the University need not conduct an audit to be provided such access but shall be provide such 
access at any time. Except as specifically authorized under this agreement, the University’s access 
shall not include donor specific data of the Foundation such that would provide individually 
identifiable information about donors or their donations made to the Foundation. 

 
2. Record Management.   
 

a. The Parties recognize that the records of the Foundation relating to actual or 
potential donors contain confidential information.  Such records shall be kept by the Foundation in 
such a manner as to protect donor confidentiality to the fullest extent allowed by law.  
Notwithstanding the access to records permitted above, access to such confidential information by 
the University shall be limited to the University's President and any designee of the University's 
President.  Notwithstanding the foregoing, the University acknowledges that in most cases the 
University is primary recipient and depository of confidential donor information.  The donor 
database and all other data, materials and information of the Foundation and the University 
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pertaining to past, current or prospective donors, are proprietary to the Foundation and the 
University respectively and constitute confidential information and trade secrets.  The Foundation 
and University shall take the steps necessary to monitor and control access to the donor database 
and to protect the security of computer servers and software relevant to the database. 

 
b. The Foundation shall be responsible for maintaining all permanent records 

of the Foundation including but not limited to the Foundation's Articles, By-Laws and other 
governing documents, all necessary documents for compliance with IRS regulations, all gift 
instruments, and all other Foundation records as required by applicable laws.  

 
c. Except to the extent that records are confidential (including confidential 

donor information), the Foundation agrees to be open to public inquiries for information that 
would normally be open in the conduct of University affairs and to provide such information in a 
manner consistent with the Idaho Public Records Law, set forth in Idaho Code Sections 9-337 – 9-
350, except where otherwise required by state and federal law.   
 

3. Name and Marks.    Each Party hereby is granted a general, non-exclusive, royalty-
free license to use the corporate name of the other, specifically:  "The University of Idaho" and 
"The University of Idaho Foundation" in all activities conducted in association with or for the 
benefit of the other.  Use of the other Party’s name must be in manner that clearly identifies the 
Parties as separate entities, and neither Party may use the other Party’s name to imply approval or 
action of the other Party.  Neither Party may delegate, assign, or sublicense the rights granted 
hereunder without express written consent from the other Party.  This license does not extend to 
any identifying marks of either Party other than the specified corporate name.  Use of other marks 
must receive prior written approval. 

 
4. Identification of Source.  The Foundation shall be clearly identified as the source of 

any correspondence, activities and advertisements emanating from the Foundation. 
 
5. Establishing the Foundation's Annual Budget.  The Foundation shall provide the 

University with the Foundation's proposed annual operating budget and capital expenditure plan 
(if any) prior to the date the Foundation's Board of Directors meeting at which the Foundation's 
Board of Directors will vote to accept such operating budget.  Any of the University's funding 
requests to the Foundation shall be communicated in writing to the Foundation's Treasurer by 
April 1 of each year.    

 
6. Attendance of University's President at Foundation's Board of Director Meetings.  

The University's President shall be invited to attend all meetings of the Foundation's Board of 
Directors and may act in an advisory capacity in such meetings.   

 
7. Supplemental Compensation of University Employees.  No University employee 

shall receive direct payments, compensation, or other benefits from the Foundation, provided that 
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the Foundation may pay for those benefits which are necessary for its normal course of operation, 
including, but not limited to, travel and continuing professional education.  Any such payment 
must be paid by the Foundation to the University, and the University shall then pay compensation 
to the employee in accordance with the University's normal practice.  No University employee 
shall receive any payments or other benefits directly from the Foundation. 

 
ARTICLE VI 

Audits and Reporting Requirements 
 

1. Fiscal Year.  The Foundation and the University shall have the same fiscal year. 
 
2. Annual Audit.  The Foundation shall have an annual financial audit conducted in 

accordance with Government Accounting Standards Board or Financial Accounting Standards 
Board principles as appropriate.  The audit shall be conducted by an independent certified public 
accountant who is not a director or officer of the Foundation.  Such audit shall be conducted at the 
same or similar time as the University audit and shall be reported to the Foundation's Board of 
Directors.  Such audit reports shall contain the Foundation's financial statements and the auditor's 
independent opinion regarding such financial statements.  All such reports and any accompanying 
documentation shall protect donor privacy to the extent allowable by law. 

 
3. Separate Audit Rights.  The University agrees that the Foundation, at its own 

expense, may at any time during normal business hours conduct or request additional audits or 
reviews of the University’s books and records pertinent to the expenditure of donated funds.  The 
Foundation agrees that the University and the State Board, at its own expense, may, at reasonable 
times, inspect and audit the Foundation's financial books and accounting records. 

 
4. Annual Reports to University President.  On a regular basis, which shall not be less 

than annually, the Foundation shall provide a written report to the University President and the 
Audit Committee of the State Board setting forth the following items: 
 

a. the annual financial audit report; 
 

b. an annual report of Foundation transfers made to the University, summarized by 
University department; 
 

c. an annual report of unrestricted funds received by the Foundation; 
 

d. an annual report of unrestricted funds available for use during the current fiscal 
year; 
 

e. a list of all of the Foundation's officers, directors, and employees; 
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f. a list of University employees for whom the Foundation made payments to the 
University for approved purpose during the fiscal year, and the amount and nature 
of that payment; 
 

g. a list of all state and federal contracts and grants managed by the Foundation; 
 

h. an annual report of the Foundation's major activities; 
 

i. an annual report of each real estate purchase or material capital lease, investment, 
or financing arrangement entered into during the preceding Foundation fiscal year 
for the benefit of the University; and 
 

j. an annual report of (1) any actual litigation involving the Foundation during its 
fiscal year; (2) identification of legal counsel used by the Foundation for any 
purpose during such year; and (3) identification of any potential or threatened 
litigation involving the Foundation. 
 

ARTICLE VII 
Conflict of Interest and Code of Ethics and Conduct 

 
1. Conflicts of Interest Policy Statement.  The Foundation has adopted a written 

policy addressing the manner the Foundation will address conflict of interest situations.  The 
Foundation's Conflict of Interest Policy is attached hereto as Exhibit "H."   

 
2. Dual Representation.  Under no circumstances may a University employee 

represent both the University and the Foundation in any negotiation, sign for both entities in 
transactions, or direct any other institution employee under their immediate supervision to sign 
for the related party in a transaction between the University and the Foundation.  This shall not 
prohibit University employees from drafting transactional documents that are subsequently 
provided to the Foundation for its independent review, approval and use.   

 
3. Contractual Obligation of University.  The Foundation shall not enter into any 

contract that would impose a financial or contractual obligation on the University without first 
obtaining the prior written approval of the University.  University approval of any such contract 
shall comply with policies of the State Board and the Regents with respect to the Regent's 
approval of University contracts.   

 
4. Acquisition or Development or Real Estate.  The Foundation shall not acquire or 

develop real estate or otherwise build facilities for the University's use without first obtaining 
approval of the State Board.  In the event of a proposed purchase of real estate for such purposes 
by the Foundation, the University shall notify the State Board, at the earliest possible date, of 
such proposed purchase for such purposes.  Furthermore, any such proposed purchase of real 
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estate for the University's use shall be a coordinated effort of the University and the Foundation.  
Any notification to the State Board required pursuant to this paragraph may be made through the 
State Board's chief executive officer in executive session pursuant to Idaho Code Section 67-
2345(1)(c). 

 
ARTICLE VIII 
General Terms 

 
1. Effective Date.  This Agreement shall be effective on the date set forth above.   
 
2. Right to Terminate.   This Operating Agreement shall terminate upon the mutual 

written agreement of both parties.  In addition, either party may, upon 90 days prior written 
notice to the other, terminate this Operating Agreement, and either party may terminate this 
Operating Agreement in the event the other party defaults in the performance of its obligations 
and fails to cure the default within 30 days after receiving written notice from the non-defaulting 
party specifying the nature of the default.  Should the University choose to terminate this 
Operating Agreement by providing 90 days written notice or in the event of a default by the 
Foundation that is not cured within the time frame set forth above, the Foundation may require 
the University to pay, within 180 days of written notice, all debt incurred by the Foundation on 
the University’s behalf including, but not limited to, lease payments, advanced funds, and funds 
borrowed for specific initiatives. Should the Foundation choose to terminate this Operating 
Agreement by providing 90 days written notice or in the event of a default by the University that 
is not cured within the time frame set forth above, the University may require the Foundation to 
pay any debt it holds on behalf of the Foundation in like manner.  The parties agree that in the 
event this Operating Agreement shall terminate, they shall cooperate with one another in good 
faith to negotiate a new agreement within six (6) months.  In the event negotiations fail, the 
parties will initiate the Dispute Resolution mechanism described below (through reference to the 
Foundation Chair and the Regents) to further attempt to negotiate a new agreement.  Termination 
of this Operating Agreement shall not constitute or cause dissolution of the Foundation. 

 
3. Dispute Resolution.  The Parties agree that in the event of any dispute arising 

from this Operating Agreement, they shall first attempt to resolve the dispute by working 
together with the appropriate staff members of each of the parties.  If the staff cannot resolve the 
dispute, then the dispute will be referred to the Foundation's Chairman and the University's 
President.  If the Foundation's Chairman and University's President cannot resolve the dispute, 
then the dispute will be referred to the Foundation's Chairman and the Regents for resolution.  If 
the dispute is not resolved by the aforementioned parties, the University and the Foundation shall 
submit the dispute to mediation by an impartial third party or professional mediator mutually 
acceptable to the parties. If and only if all the above mandatory steps are followed in sequence 
and the dispute remains unresolved, then, in such case, either party shall have the right to initiate 
litigation arising from this Operating Agreement.  In the event of litigation, the prevailing party 
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shall be entitled, in addition to any other rights and remedies it may have, to reimbursement for 
its expenses, including court costs, attorney fees, and other professional expenses. 

 
4. Dissolution of Foundation.  Consistent with provisions appearing in the 

Foundation’s bylaws and its articles of incorporation, should the Foundation cease to exist or 
cease to be an Internal Revenue Code §501(c) (3) organization, the Foundation shall transfer the 
balance of all property and assets of the Foundation for any source, after the payment of all debts 
and obligations of the Foundation, shall be vested, in trust, with the Regents for the use and 
benefit of the University.  Any such assets not so disposed of shall be distributed for one or more 
exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or shall 
be distributed to the federal government, or to a state or local government, for a public purpose.   
 

5. Board Approval of Operating Agreement.  Prior to the Parties' execution of this 
Operating Agreement, an unexecuted copy of this Operating Agreement must be approved to the 
State Board.  Furthermore, this Operating Agreement, including any subsequent modifications 
and restatements of this Operating Agreement, shall be submitted to the State Board for review 
and approval no less frequently than once every two (2) years or more frequently if otherwise 
requested by the State Board. 

 
6. Modification.  Any modification to the Agreement or Exhibits hereto shall be in 

writing and signed by both Parties. 
 
7. Providing Document to and Obtaining Approval from the University.  Unless 

otherwise indicated herein, any time documents are to be provided to the University or any time 
the University's approval of any action is required, such documents shall be provided to, or such 
approval shall be obtained from, the University's President or an individual to whom such 
authority has been properly delegated by the University's President. 

 
8. Providing Documents to and Obtaining Approval from the Foundation.  Unless 

otherwise indicated herein, any time documents are to be provided to the Foundation or any time 
the Foundation's approval of any action is required, such document shall be provided to, or such 
approval shall be obtained from, the Foundation's Board of Directors or an individual to whom 
such authority has been properly delegated by the Foundation's Board of Directors. 

 
9. Notices.  Any notices required under this agreement may be mailed or delivered 

as follows: 
 
To the University: 
 
 President of the University of Idaho 
 University of Idaho 
 P.O. Box 443151 
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 Administration Building Room 105 
 Moscow, Idaho 83844-3151 
 
 To the Foundation: 
 
 Executive Director 
 University of Idaho Foundation, Inc. 
 714 W. State Street, Suite 240 

 Boise, Idaho  83702 
  

 
10. No Joint Venture.  At all times and for all purposes of this Memorandum of 

Understanding, the University and the Foundation shall act in an independent capacity and not as 
an agent or representative of the other party. 

 
11. Liability.  The University and Foundation are independent entities and neither 

shall be liable for any of the other’s contracts, torts, or other acts or omissions, or those of the 
other’s trustees, directors, officers, members or employees.    

 
12. Indemnification.  The University and the Foundation each agree to indemnify, 

defend and hold the other party, their officers, directors, agents and employees harmless from 
and against any and all losses, liabilities, and claims, including reasonable attorney’s fees arising 
out of or resulting from the willful act, fault, omission, or negligence of the party, its employees, 
contractors, or agents in performing its obligations under this Operating Agreement.  This 
indemnification shall include, but not be limited to, any and all claims arising from an employee 
of one party who is working for the benefit of the other party.  Nothing in this Operating 
Agreement shall be construed to extend to the University’s liability beyond the limits of the 
Idaho Tort Claims Act, Idaho Code §6-901 et seq.   

 
13. Assignment.  This Agreement is not assignable by either party, in whole or in 

part. 
 
14. Governing Law.  This Agreement shall be governed by the laws of the State of 

Idaho. 
 
15. Severability.  If any provision of this Agreement is held invalid or unenforceable 

to any extent, the remainder of this Agreement is not affected thereby and that provision shall be 
enforced to the greatest extent permitted by law. 

 
16. Entire Agreement.  This Agreement constitutes the entire agreement among the 

Parties pertaining to the subject matter hereof, and supersedes all prior agreements and 
understandings pertaining thereto. 

ATTACHMENT 3

AUDIT TAB 1-C  Page 14



Sub-committee Draft – 09/2508 

 
 
OPERATING AGREEMENT  
UNIVERSITY OF IDAHO AND UNIVERSITY OF IDAHO FOUNDATION, INC. 
Page 14 of 23 

17. List of Attachments.  
a. State Board of Education Policies and Procedures   Page 16 
b. Agreement for Loaned Employee     Page 17 
c. Services Agreement       Page 25 
d. Statement of Investment Policy and Management   Page 27 
e. Indenture        Page 43 
f. Amended Articles of Incorporation     Page 47 
g. Restated By-laws       Page 52 
h. Conflicts of Interest Policy      Page 67 

 
 

 IN WITNESS WHEREOF, the University and the Foundation have executed this 
agreement on the above specified date. 

 
 
       University of Idaho 
        
 
       By:       
       Its:  President 
 
 
       University of Idaho Foundation, Inc. 
 
 
 
       By:       
       Its: Chairman 
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UI Foundation OPERATING AGREEMENT-highlighted changes 

EXHIBIT "A" 
 

State Board's Policies and Procedures effective July of 2008 
 
 

[COPY OF POLICIES AND PROCEDURES ARE NOT ATTACHED TO 
THIS EXEMPLAR BUT WILL BE ATTACHED TO THE EXECUTED FINAL] 

ATTACHMENT 3

AUDIT TAB 1-C  Page 16



SUB-COMMITTEE DISCUSSION DRAFT 
 
 
 

 
UI/UIF 
Loaned Employee Agreement 
Page 1 

 
 AGREEMENT FOR LOANED EMPLOYEE 

UNIVERSITY OF IDAHO/UNIVERSITY OF IDAHO FOUNDATION, INC. 
 

 
THIS AGREEMENT is entered into by and between the UNIVERSITY OF IDAHO, 

a public corporation, state educational institution, and a body politic and corporate organized 
and existing under the Constitution and laws of the state of Idaho (“University”), and THE 
UNIVERSITY OF IDAHO FOUNDATION, INC. a nonprofit corporation (“UIF”) and is 
effective the ______ day of _________________, 2008. 

 
BACKGROUND  

 
A. UIF has asked University to make certain staff members available to fulfill 

various staffing requirements for UIF’s day-to-day operations. 
 
B. University has agreed to loan its employee, *****(“Loaned Employee”), to 

UIF to act in the capacity of **** for UIF pursuant to the terms of this Agreement. 
   
 

AGREEMENT  
 
The parties agree as follows:  
 
1. Relationship between Loaned Employee and University.   

 
a. Status.  At all times under this Agreement, Loaned Employee shall be an 

exempt, fiscal year employee of the University subject to all applicable policies and 
procedures of the Regents and the University. UIF shall have control over all aspects of 
Loaned Employee’s day to day work, and Loaned Employee shall devote 100% of his or her 
working time to performing services for UIF.  Only University may terminate the 
employment of Loaned Employee.  Notwithstanding the foregoing, UIF may discipline the 
Loaned Employee for cause, which may include taking action up to and including 
termination of this Agreement, such discipline and determination of cause to be in 
accordance with UIF policies and procedures and applicable law.  The parties acknowledge 
that University and Loaned Employee have agreed and acknowledged that Loaned 
Employee’s contract with the University is contingent upon continuation of this Agreement 
and in the event this agreement is terminated Loaned Employee’s contract with the 
University will also terminate.   Loaned Employee will be considered a loaned employee 
under the worker’s compensation law of the State of Idaho.   
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b. Compensation.  University shall pay Loaned Employee a fiscal year salary 
rate of $****, payable on the regular bi-weekly paydays of the University, and subject to 
adjustment in accordance with the University’s regular policies and procedures.  Loaned 
Employee will be entitled to University benefits to the same extent and on the same terms as 
other full-time University employees of her/his classification.  UIF shall pay University for 
this cost as provided in Section 3 below. 
 
 c. Travel Expenses.  University shall reimburse directly to Loaned Employee 
costs incurred for UIF travel that is approved in advance by the UIF or the University.   UIF 
shall pay University for this cost as provided in Section 3 below. 
 
 d. No Prohibition on Leasing Employee to UIF.   University represents and 
warrants to UIF that there is no agreement with Loaned Employee nor any University policy 
or procedure (including, without limitation, any agreement, policy, or rule of the Idaho State 
Board of Education, the Regents or the University) that prohibits the University from leasing 
Loaned Employee to UIF pursuant to the terms of this Agreement.  University further 
represents and warrants that Loaned Employee is eligible for benefits as a full-time leased 
employee under the term of all applicable University benefit plans. University shall 
indemnify, defend, and hold UIF harmless from any breach of the foregoing representations. 
   
2. Relationship between UIF and Loaned Employee.   
 

a. Supervision.  Loaned Employee will work full time under the supervision and 
direction of the UIF Board of Directors.  Loaned Employee will report directly to UIF 
President or her/his designee, who shall determine her/his duties to perform work for UIF.     
 

b. Performance Evaluations.  UIF will evaluate the performance of Loaned 
Employee on an annual basis at a time consistent with the annual reviews of exempt 
employees at the University.  UIF will provide University with a copy of any written 
documentation regarding the evaluation within fourteen (14) days after the evaluation is 
complete.   
   
3. Relationship between UIF and University.   
 

a. Lease of Loaned Employee.  During the term of this Agreement, so long as 
Loaned Employee is employed by University, University shall make available to UIF the full 
time services of Loaned Employee, subject to University’s continued employment of Loaned 
Employee.  The furnishing of Loaned Employee shall not be considered a professional 
service of the University to UIF, nor shall University be considered a contractor of UIF. 

 
b. University to Provide Salary and Benefits.  As indicated above, University 
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shall provide Loaned Employee with a fiscal year salary rate of $**** and other University 
benefits to the same extent and on the same terms as other full-time University employees of 
her/his classification.  University shall be responsible for all facets of payroll and benefits 
administration with respect to Loaned Employee, including, without limitation, withholding 
and payment of payroll taxes, unemployment compensation, worker’s compensation 
coverage, social security, and providing any fringe and welfare benefit programs for Loaned 
Employee. University shall indemnify, defend, and hold UIF harmless for the payment of all 
items set forth in this Section 3(b) and any claims or losses resulting from the administration 
of any employee benefits pursuant to any applicable law, including without limitation the 
Fair Labor Standards Act, the Employee Retirement Income Security Act, and the Internal 
Revenue Code. 

 
c. Reimbursement of Salary and Benefits by UIF.  UIF will reimburse 

University for one hundred percent (100%) of the University’s total cost of Loaned 
Employee’s salary and benefits and any reimbursable costs such as travel expenses.  Such 
costs will be billed annually and paid to the University in one annual installment.    
University shall maintain accurate books and account records reflecting the actual cost of all 
items of direct cost for which payment is sought under this Agreement.  At all reasonable 
times, UIF shall have the right to inspect and copy said books and records, which the 
University agrees to retain for a minimum period of five (5) years following the termination 
of this Agreement. 

 
d. Review of Loaned Employee’s Status/Discipline/Termination for Cause.  

Loaned Employee shall at all times remain an employee of University.  Accordingly, 
University shall have the power to evaluate, discipline, and terminate Loaned Employee in 
its discretion and in accordance with any of its policies, procedures, or agreements between 
University and Employee.  As provided above, UIF will conduct an annual review of Loaned 
Employee.  UIF will provide a copy of any documents related to its evaluation to the 
University no later than fourteen (14) days after the evaluation is completed.   Based on its 
annual review of Loaned Employee’s performance or any interim review or concerns 
regarding Loaned Employee’s performance, UIF may discipline the Loaned Employee for 
cause, which may include taking action up to and including termination of this Agreement, 
such discipline and determination of cause to be in accordance with UIF policies and 
procedures and applicable law.  If UIF makes such a determination, UIF shall provide notice 
to the University that it will no longer lease the services of Loaned Employee effective as of 
the date specified in the notice with a reasonable amount of detail as to the reason UIF is 
discontinuing the services of Loaned Employee.   

 
e. Indemnification by UIF for Acts of Loaned Employee.  University shall have 

no liability to UIF for loss or damage directly resulting from the fault, negligence, 
misconduct, or other acts of the Loaned Employee while Loaned Employee is performing 
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activities on behalf of or at the direction of UIF.  UIF therefore agrees to release, defend, 
indemnify and hold harmless the state of Idaho, University, its governing board, officers, 
employees, and agents, from and against any and all claims, demands, losses, damages, 
costs, expenses, and liabilities, for injuries (including death) to persons and for damages to 
property (including damage to property of UIF or others) arising out of or in connection with 
the activities of the Loaned Employee performed on behalf of or at the direction of UIF.  
Notwithstanding the foregoing, both parties may maintain any liability insurance coverage as 
it shall deem appropriate with respect to liabilities arising out of the acts or omissions of 
Loaned Employee. 

 
f. Compliance With Employment Discrimination Laws.   
 

1) UIF agrees to comply with all laws regarding employment discrimination, 
including, without limitation, the Americans with Disabilities Act, Age 
Discrimination in Employment Act, Title VII of the Civil Rights Act, the 
Equal Pay Act, and the Idaho Human Rights Act with respect to Loaned 
Employee as if Loaned Employee were an employee of UIF.  UIF shall notify 
University within five (5) days of any claim by Loaned Employee alleging a 
violation of any laws relating to employment discrimination.  UIF shall 
indemnify, defend, and hold University harmless from any claims or losses 
resulting from UIF’s failure to company with any applicable employment 
discrimination laws. 

 
2) University agrees to comply with all laws regarding employment 

discrimination, including, without limitation, the Americans with Disabilities 
Act, Age Discrimination in Employment Act, Title VII of the Civil Rights 
Act, the Equal Pay Act, and the Idaho Human Rights Act with respect to 
Loaned Employee.  University shall notify UIF within five (5) days of any 
claim by Loaned Employee alleging a violation of any laws relating to 
employment discrimination.  University shall indemnify, defend, and hold 
UIF harmless from any claims or losses resulting from University’s failure to 
comply with any applicable employment discrimination laws. 

 
4. General Terms 

 
a. Term, Termination.  The term that University shall lease Loaned Employee to 

UIF shall extend to ********, which is the term of employment specified in Loaned 
Employee’s contract as an exempt employee of the University, unless it is terminated earlier 
upon the occurrence of any of the following: 
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1) Notice to University Due to Loaned Employee Performance Problems.   
Pursuant to Section 3(d) above, UIF  may discipline Loaned Employee  by 
taking action up to and including termination of this Agreement for cause 
based on its annual review of Loaned Employee’s performance or any 
interim review or concerns regarding Loaned Employee’s performance.  If 
UIF makes such a determination, UIF shall provide notice to the University 
that it will no longer lease the services of Loaned Employee effective as of 
the date specified in the notice with a reasonable amount of detail as to the 
reason UIF is discontinuing the services of Loaned Employee. 

 
2) Termination in the Event of Default.  Either party may terminate the lease of 

Loaned Employee by University to UIF upon the material default of the 
other’s performance provided that the non-defaulting party first provides the 
other with at least ten (10) day’s notice of the default and an opportunity to 
cure such default within the notice period.  

 
3) Discontinued Employment of Loaned Employee by University.  The lease of 

Loaned Employee to UIF shall automatically terminate if Loaned Employee 
is no longer an employee of University for any reason. 

 
 The parties may extend the term of this Agreement at any time upon mutual 
agreement for a new term that is equal to the term of the Loaned Employee’s renewed 
contract with the University.  The UIF is under no obligation to extend the term of this 
Agreement for a new term, however, (in order to be consistent with University polices which 
call for at least 60 days notice if the University will not renew the Loaned Employee’s 
employment agreement) in the event the UIF determines that it will not agree to an extension 
of the term of this Agreement the UIF will give University notice of its intention not to 
extend the term of this agreement at least 60 days prior to the expiration of the term of this 
Agreement.  Failure to give the notice required hereunder shall NOT effect a renewal of the 
term of this agreement, rather it will only extend the term of this agreement long enough for 
60 days notice to be given. 
 

b. No Third Party Beneficiaries.  The parties acknowledge that there are no 
intended third party beneficiaries of this Agreement.  Without limiting the foregoing, this 
Agreement shall not be construed as a promise of continuing employment to Loaned 
Employee, who remains subject to all applicable Regents and University policies, including 
but not limited to policies regarding nonrenewal of fixed term appointments and termination 
or discipline. 
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 c. Governing Law.  This Agreement will be governed by the laws of the State of 
Idaho as an agreement to be performed within the State of Idaho.  The venue for any legal 
action under this Agreement shall be in Latah County. 

 
 d. Notice.  Any notice under this Agreement shall be in writing and be delivered 
in person or by public or private courier service (including U.S. Postal Service Express Mail) 
or certified mail with return receipt requested or by facsimile. All notices shall be addressed 
to the parties at the following addresses or at such other addresses as the parties may from 
time to time direct in writing: 

 
To UIF: 
 
University of Idaho Foundation, Inc.  Phone: (208) 364-4065 
Chairman     Fax:     (208) 364-4037 
714 W. State Street, Suite 240 
Boise, ID  83702  

 
To the University: 
 
University of Idaho    Phone: (208) 885-6155 
Vice President for Advancement  Fax:     (208) 885-4999 
1106 Blake Avenue 
Moscow, ID  83844-3150 

 
Notice shall be deemed given on its date of mailing, faxing, or upon written acknowledgment 
of its receipt by personal delivery, whichever shall be earlier.   

 
e. Waiver.  Waiver by either party of any breach of any term, covenant or 

condition herein contained shall not be deemed to be a waiver of such term, covenant or 
condition, or any subsequent breach of the same or any other term, covenant or condition 
herein contained. 

 
f. Attorney’s Fees.  In the event an action is brought to enforce any of the terms, 

covenants or conditions of this Agreement, or in the event this Agreement is placed with an 
attorney for collection or enforcement, the successful party to such an action or collection 
shall be entitled to recover from the losing party a reasonable attorney’s fee, together with 
such other costs as may be authorized by law. 

 
g. Assignment.  Neither party shall assign this Agreement without the prior 

written consent of the other. 
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h. Amendments.  This Agreement may not be modified or amended except by an 
agreement in writing signed by both of the parties. 

 
i. Acknowledgment by Employee.  This Agreement shall not be effective until it 

is executed by University and UIF and acknowledged by Loaned Employee pursuant to the 
signature blocks below. 

 
 
Signature page follows.
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The parties have executed this Agreement effective as of the date set forth above. 
 
 

UNIVERSITY OF IDAHO   UNIVERSITY OF IDAHO 
FOUNDATION, 
      INC. 
 
 
_____________________________  _____________________________ 
Lloyd Mues, Vice President   __________________, Chairman   
Finance and Administration 
 
 
 
_____________________________  ____________________________ 
Christopher Murray, Vice President  _________________, __________   
University Advancement 
 
 
Acknowledgment by Loaned Employee: 
 
Loaned Employee, by his or her signature below, acknowledges the terms of this Agreement 
between University and UIF and agrees that he or she is an employee of the University that 
is loaned to UIF pursuant to the terms of this Agreement.  Loaned Employee further 
acknowledges that he or she is a ‘loaned employee’ pursuant to all state workman’s 
compensation laws.  Accordingly, Loaned Employee acknowledges and agrees that in the 
event of any work-related injury that is covered by workman’s compensation insurance held 
for the benefit of Loaned Employee by University, Loaned Employee will be precluded from 
recovering damages from UIF for such injury in accordance with applicable state workman’s 
compensation laws. 
 
_________________________________ 
Name:  ___________________________ 
 
 
 
 
 
 
3930223_3.DOC 
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DSISCUSSION DRAFT - SERVICES AGREEMENT 
UNIVERISTY OF IDAHO – UNIVERSITY OF IDAHO FOUNDATION 

 
THIS SERVICES AGREEMENT is entered into by and between the REGENTS OF THE 
UNIVERSITY OF IDAHO, a public corporation, state educational institution, and a body politic 
and corporate organized and existing under the Constitution and laws of the state of Idaho 
(“University”), and THE UNIVERSITY OF IDAHO FOUNDATION, a private nonprofit 
corporation (“UIF”). 
 
The University agrees to provide to the UIF the following administrative, financial, accounting, 
and investment support services.   
 

1. Administrative support for UIF investment management function including 
support for UIF relationship with investment managers, brokerage accounts, 
securities custodial firms, brokerage firms, other  financial institutions, and 
investment advisors,  preparation of reports on investment detail, monitoring 
activities of investment managers, and accounting for investment transactions. 

2. Administrative support for UIF endowment/trust and gift management functions 
(including Consolidated Investment Trust – CIT) including analysis of 
endowment/trust and gift agreements to assist UIF in considering approval, 
maintenance of UIF endowment files, accounting and database management for 
UIF endowments/trusts, preparation of reports of UIF endowment/trust activities, 
earnings and status, preparation of endowment/trust earnings estimates for UIF 
report to UI Financial Aid,  support for UIF investment committee, preparation of 
cash management earnings estimates for the UIF finance committee. 

3. Administrative support for management of UIF charitable remainder trusts and 
gift annuities, including calculation of charitable gift amounts and payment 
schedules, support for federal tax reporting, calculations of payments to trust 
income beneficiaries, and preparation of reports for trust donors. 

4. Administrative Support for UIF general accounting, including cash receipt and 
disbursement processing, preparation of financial statement and work papers for 
external audit, support for UIF Audit Committee and Finance Committee, support 
for UIF tax return filing (separate from tax reporting for individual trusts in which 
UIF is the Trustee), support for UIF management of real property and other non-
cash assets.   

5. Administrative support for UIF gift accounting, including establishing UIF gift 
accounts, preparation of gift revenue reports and reconciliation between UIF and 
UI, assist with transfers of gift funds to UI, assist with monitoring gift fund use to 
ensure compliance with wishes of donor, UIF policies and applicable laws. 

6. Administrative support for UIF gift acceptance committee including analysis for 
evaluation of proposed gifts of real estate and analysis of gifts with unusual 
restrictions and/or financial/legal consequences, assist with transfers of gifted 
marketable securities and approved real estate to UIF, assist with receipt of 
distributions from estates and trusts to UIF. 

7. Administrative support for UIF gift receipting and acknowledgment including 
depositing cash, checks and credit card payments into UIF accounts, receipt, 
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verification and valuation of marketable securities gifted to UIF, issuing 
contribution receipts and acknowledgements to UIF donors, assist with training 
UI personnel in gift transmittal policies and procedures.   

 
All University employees who provide support services to the UIF shall remain University 
employees under the direction and control of the University.   
 
The University will supply the facilities, equipment, software and operating supplies necessary 
for the University employees  supplying the above support services to the UIF, the nature and 
location of which shall be in the University’s discretion.  In addition, the University shall furnish 
office space and office equipment for use by the UIF’s Managing Director the nature and 
location of which shall be subject to agreement of the parties. 
 
The UIF will pay directly to the University a reasonable consideration for the the services, 
facilities, equipment, software and operating supplies provided to the UIF pursuant to the Service 
Agreement based upon agreed upon budgets for the services and operations described herein.  In 
conjunction with the University’s annual budget process, the University will prepare and present 
to the UIF for consideration and acceptance an operating budget for the services and operations 
to be provided under this Agreement upon which the consideration shall be based. 
 
This Services Agreement shall be effective as of the date of the last signature thereto and shall 
continue in annual terms matched to the University’s fiscal year until terminated by either party.  
This Services Agreement may be terminated by either party upon written notice of termination, 
such termination to be effective ____ days after notice thereof.  This Services Agreement shall 
also terminate at the same time as any termination of the Memorandum of Understanding 
between the University and the UIF dated _________.  In the event of termination, all 
obligations of the parties hereto shall cease as of the date of termination except for obligations 
for payment or reimbursement which accrued prior to the date of termination. 
 
UNIVERSITY OF IDAHO   UNIVERSITY OF IDAHO FOUNDATION 
 
 
_____________________________  _____________________________ 
Lloyd Mues, Vice President   William G. Gilbert, Jr, Chairman 
Finance and Administration 
 
Date:_________________________  Date:________________________ 
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BACKGROUND: 
 
On September 17, 1970, The University of Idaho Foundation, Inc. (Foundation) was 
incorporated under the laws of the State of Idaho as a non-profit organization exempt from 
Federal tax under section 501(c)(3) of the Internal Revenue Code.  The Foundation is governed 
by a Board of Directors.  The Foundation’s sole purpose is to support the University of Idaho 
(University) by the means at its disposal with an emphasis on soliciting financial support for the 
University and managing and investing the securities, monies and real and personal property it 
receives from such sources, and to expend its resources, beyond that required to cover the costs 
of its operation, to and for the benefit of the University.   
 
The University is governed by the Regents of The University of Idaho (Regents) and is a 
constitutional corporation organized and existing under and by virtue of the Constitution of the 
State of Idaho.  The University is exempt from Federal income tax under section 501(c)(3) of the 
Internal Revenue Code, as an educational organization. 
 
The Consolidated Investment Trust (C.I.T.) was established by the Regents in July 1959, when 
the assets of 25 individual endowments having a combined market value of $441,460 were 
pooled for investment purposes only and in return were issued unit participation shares in an 
investment account called the C.I.T.  The purpose for creating the C.I.T. was to provide a well-
managed, diversified investment vehicle owned entirely by endowments. 
 
Effective July 1, 1975, the Regents transferred the assets of the C.I.T. to the Foundation.   
Upon accepting the C.I.T., the Foundation Board of Directors established an Investment 
Committee and charged it with the responsibility of monitoring and guiding the C.I.T.’s 
investment policy.   
 
 
INVESTMENT POLICY: 
 
Introduction:  The Foundation Investment Committee developed this policy through careful 
study and consideration of the returns and risks associated with alternative investment strategies 
in relation to the current and projected income needs of University and Foundation activities 
which are supported by the endowments.  The policy provides a structure within which the funds 
may be managed to achieve the long term investment and financial objectives of all pooled 
endowment funds.  The Foundation is committed to ensuring the assets of the pooled endowment 
funds are fully diversified and are managed efficiently and prudently by qualified investment 
personnel. 
 
Because of the perpetual nature of endowments, decisions with regard to investment 
management and performance of all pooled endowment funds must focus on long-term goals and 
objectives which safeguard endowment principal and maximize returns which support the 
education, research, and service missions of the University.   
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It is noted that the Foundation may accept and administer endowments and/or trusts which for 
various reasons are not invested in the C.I.T. or other pooled endowment funds.  In those rare 
instances, the Investment Committee shall ensure the assets of said endowments/trusts are 
invested in a prudently and fiscally sound manner and are administered in accordance with the 
terms and conditions stipulated in the individual endowment/trust agreement which exists for 
each. 
 
Objectives:  The specific objectives of all pooled endowment fund investments are to: 
 
1. provide a regular and reliable source of funding to meet the goals and objectives of the 

endowments which own pooled endowment fund unit participation shares, 
 
2. target a long-term total rate of return that is, as a minimum, net of fees, at least five percent 

(5%) greater than the rate of inflation as measured by the Consumer Price Index (CPI), 
 
3. maintain or increase the purchasing power of the corpus after withdrawals are taken, and 
 
4. keep in perspective the long-term (ten year or longer) investment objectives when evaluating 

interim fluctuations. 
 
Spending Policy:  An endowment spending policy determines how the endowment payout 
amount will be calculated, including how much of the total return will be distributed to support 
the purposes of the endowment and how much will be reinvested.  It is the intent of the 
Investment Committee to achieve a balance between the endowment growth objectives and 
stability in the annual investment revenue available for spending in support of the specified 
purposes of the endowments which own unit participation shares.  A spending policy in 
conjunction with the investment policy is intended to help achieve this balance thereby allowing 
greater predictability in allocation planning. 
 
C.I.T. Endowment Classes:  The spending policy for each endowment is determined by the 
endowment agreement that exists for each endowment owning C.I.T. unit participation shares. 
There are two “classes” of endowments: 
 
1. “Old” or “Traditional” Language:  Most endowments that were created prior to 1996 

stipulate that realized income is to be distributed and that all realized capital gains are to be 
reinvested as principal.  Accordingly, the spending policy for these is to annually distribute 
all of the net realized income from dividends and interest to support activities and programs 
specified in the endowment agreements.  Net realized capital gains, unless stated otherwise in 
the endowment agreements, are returned to the principal of the endowments and reinvested.  
The principal of all C.I.T. endowments is inviolate.  The C.I.T. distributions are made on a 
unit participation share pro-rata basis.  

 
2. “New” or “Flexible” Language:  Most endowment agreements written since 1996 and some 

of the older endowments include more flexible language that allows for distributable earnings 
to be calculated in accordance with policy established by the Foundation’s governing board.  
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In September 2000, the Foundation Board of Directors determined that a spending rate for 
“new” or “flexible” endowments will be established annually by the Foundation Board of 
Directors based upon the recommendation of the Investment Committee. The target spending 
rate, net of fees, will be four and a half percent (4.5%) of the three-year rolling average fair 
market value of the C.I.T. 

 
Assessment for Administration and Investment Management Expenses:  Each endowment 
participating in the C.I.T. will annually be assessed 75 basis points (.75%) of its three-year 
rolling average fair market value to pay for expenses associated with the administration and 
investment management of the C.I.T.   
 
Assessment for Foundation Operations:  Each “New” or “Flexible” Language Endowment will 
annually be assessed 50 basis points (.50%) of its three-year rolling average fair market value to 
be allocated to the Foundation for expenses including but not limited to operating costs and fund 
raising/development expenses.   
 
Investment Management Expenses:  Investment management expenses will be paid from the 
following sources:  1) the 75 basis points assessment described above; 2) revenues generated by 
commission recapture, and 3) temporary investment of realized investment earnings. 
 
Asset Allocation Guidelines:  The asset allocation process includes: 1) the selection of asset 
categories, i.e., domestic and international equities, fixed-income funds, real estate, private 
equity, other alternative investments and cash and/or cash equivalents; and 2) the percentage of 
the total portfolio for each asset category.  Once the asset allocation has been determined by the 
Investment Committee, the selection of individual investments within each class is the 
responsibility of the investment managers.  The Investment Committee is responsible for 
determining strategic (long-term) asset allocation, which focuses on the optimal combination of 
asset classes that is consistent with the Foundation’s risk-return preference and the time horizon. 
 
Asset allocation includes the establishment of risk tolerance and the maximization of the long-
run productivity of the pooled endowment fund’s portfolio.  This determination, in conjunction 
with the spending policy, is the basis for balancing the investment policy to assure the growth 
and financial stability of the endowment in perpetuity. 
 
The asset allocation as shown below will be reviewed at least annually by the Investment 
Committee, rebalanced, and reported to the Foundation Board. 
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ASSET ALLOCATION TARGETS 
 

 
Asset Allocation @ Market 

 
   Asset    Performance 
Category Minimum Target Maximum Benchmark 
     (net of fees) 

 
 
Equities 38% 43% 48%  

Broad US Equity  30%  Russell 3000 Index 
 Non-US Equity  13%                                        MSCI EAFE Index 
 
Fixed Income 35% 40% 45% Lehman Aggregate 
 
Alternative & Real Estate 
   Investments 14% 17% (1) 20%   

REIT’s  6%                                       FTSE NAREIT 
                                                                        Composite REIT 

 Private Equity/Other  11%                                       Russell 3000 + 5% 
 
Cash and Cash 
   Equivalents 0% 0% 10%  90-day T-Bill 
 
Total   100%
 
 
 
 
(1) Achievement of this target is expected to take 3 to 5 years. 
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INVESTMENT MANAGEMENT: 
 
Foundation Board of Directors:  With regard to investment policy, the board is responsible for 
establishing and delegating the duties of the Investment Committee and for approving investment 
policies based on recommendations by the Investment Committee. 
 
Investment Committee:   
The Investment Committee is responsible for managing the investment process in a fiscally 
responsible and prudent manner with regard to preserving principal while providing reasonable 
investment returns.  The committee shall establish the policy to include, but not be limited to, 
selection of acceptable asset classes, allowable ranges of holdings in each asset class and by 
individual investment managers as a percent of assets, the determination of acceptable securities 
within each asset class, and investment performance expectations. 
 
The committee will communicate in formal contracts the policy and performance expectations 
for each investment manager, and will review investment performance regularly to assure policy 
compliance.  Performance will also be regularly evaluated to judge investment managers. 
 
The Investment Committee is a standing committee of the Foundation.  It generally meets three 
or four times a year with the staff from the University Trust and Investment Office (TIO).  
Membership of the Investment Committee shall be structured to assure investment acumen, 
continuity and opportunities for service. 
 
The Investment Committee shall consist of a minimum of seven voting members including the 
Chairman of the Foundation, the Vice Chairman of the Foundation and a University of Idaho 
College Dean.  The Treasurer of the Foundation and the Managing Director of the Foundation 
shall be included as non-voting members.  Additional committee members shall be appointed by 
the Foundation’s Chairman and approved by the Foundation Board of Directors.  The chairman 
of the committee shall be appointed by the Foundation’s Chairman and approved by the 
Foundation Board of Directors. 
 
The primary responsibility of the Investment Committee is to oversee and provide guidance for 
the investment of Foundation assets.  Its major responsibilities are: 
 

1. Recommending investment goals and objectives to the Board of Directors. 
2. Formulating investment policy (asset allocation, spending policy, and level of 

risk). 
3. Selecting and hiring investment managers and reviewing their performance. 
4. Establishing performance measurement criteria for investment managers and the 

overall portfolio. 
5. Terminating investment managers. 
6. Selecting, hiring and terminating investment advisory consultants. 
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Trust & Investment Office:  The Trust & Investment Office (TIO) is responsible for the day-to-
day stewardship of all funds and/or finances of the Foundation, including the fiduciary 
responsibility for all funds so designated to be in trust. 
 
The TIO has the responsibility to comply with:  applicable state and federal laws and regulations; 
Regents’ regulations and requirements; University of Idaho policies and procedures; donor 
requirements; generally accepted accounting and financial management principles; the 
Foundation’s Articles of Incorporation and the Foundation’s by-laws. 
 
Specifically with regard to the investment responsibilities, the TIO will oversee the 
administration and support of those functions essential to sound financial management of all 
Foundation funds, including pooled endowment funds, such as fiscal planning, budgeting, 
receipting and disbursing of funds, and investing/managing assets to include custodial and 
accounting functions.   
 
The Foundation Board of Directors shall authorize specific individual(s) to endorse 
securities/stock or bond powers for sale, transfer, merger or other lawful purposes and to open or 
close brokerage accounts and accounts with commercial banks, as necessary to implement 
investment decisions and transact business in the name of and on behalf of the Foundation.  
 
The TIO will, under the direction of the Investment Committee, provide and/or arrange for the 
following services:  conducting selection processes for investment management; review, assess, 
and present to the Investment Committee analysis data about investment performance; analyze 
and present discussion agendas regarding modifications to the investment policy, especially the 
allocation matrix and spending policy; negotiate the management fee structure; and provide 
desired accounting and reporting to the Investment Committee and Foundation Board of 
Directors. 
 
Investment Managers:  The pooled endowment funds will be managed by qualified investment 
management personnel/investment management organizations.  The investment managers have 
discretion, within the guidelines set forth in this investment policy statement and any additional 
guidelines provided each manager, to manage the assets in each portfolio to best achieve the 
investment objectives established by the Investment Committee.  The investment managers shall 
be responsible for determining investment strategy and implementing security selection and the 
timing of purchases and sales within the policy guidelines set forth in this statement and as 
otherwise provided by the Investment Committee. 
 
Each investment manager will be provided a copy of this statement of investment policy. In turn, 
as part of the investment management contract that will govern the allocated portfolio, each 
investment manager is to be provided a written statement of the Foundation’s expectations, 
stated in terms of the objectives and comparative benchmarks that will be used to evaluate 
performance and the allowable investment vehicles that can be used to achieve these objectives.   
 

ATTACHMENT 3

AUDIT TAB 1-C  Page 34



Statement of Investment Policy and Management 
University of Idaho Foundation, Inc. 
Page 9 
 
 
 
Investment Managers - General Guidelines:  These guidelines shall apply to all investment 
managers, unless addressed otherwise in individual management contracts. 
 
Parameters: 
 

1. All managers shall have discretion to invest in cash reserves; however, managers will 
be evaluated on total funds investment performance. 

 
2. Cash and short-term instruments maturing in less than 360 days shall be restricted to a 

maximum of 10% of total assets except for brief periods and for temporary defensive 
purposes. 

 
3. Mutual funds and other pooled asset portfolios are acceptable investment vehicles 

provided they conform to all other requirements and restrictions. 
 
4. US equity holdings shall be restricted to readily marketable securities of corporations 

that are actively traded on the major US exchanges including National Market System 
Stocks.  US equity holdings may include American Depository Receipts traded on US 
Exchanges.  Preferred and convertible preferred stocks may be held.  Publicly traded 
Real Estate Investment Trust (REIT) shares may be held and are considered part of 
the allocation to stocks.  There is no minimum market capitalization for holdings of 
individual issues.  However, each holding shall be of sufficiently low percentage of 
average daily trading volume to ensure sale on favorable terms at the appropriate 
time. 

 
5. At least 75% of all non-US equity holdings shall be highly liquid securities issued by 

corporations headquartered in countries included in the Morgan Stanley Capital 
International Europe, Australia, Far East Index and Canada.  Up to 25% of non-US 
equity holdings may be issues purchased and sold on exchanges in other countries 
that offer a ready market for individual issues and have no restrictions on the transfer 
of funds to and from the US.  Managers holding non-US dollar denominated 
securities are permitted to employ currency hedging strategies.   

 
6. Fixed income investments shall be marketable securities which may include, but not 

necessarily be limited to US Treasury, federal agencies and US Government 
guaranteed obligations, sovereign debt, and domestic and foreign corporate issues 
including convertibles.  Mortgage pass-throughs and collateralized debt obligations 
may be held.  Quality preferred stock issued by domestic corporations may also be 
held.  The overall rating of the fixed income assets will be at least “A” as measured 
by a nationally recognized rating agency.  In cases where the yield spread adequately 
compensates for additional risk, BAA or BBB and below and non-rated securities 
may be purchased.  However, no more than 30% of the holdings shall be in securities 
whose credit rating is less than BAA- or BBB-.  
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7. Cash equivalent reserves shall consist of cash instruments having a quality rating by 
at least one rating agency of A-2, P-2 or higher, maturing in 360 days or less. 

 
8. The following securities and transactions are not authorized:  letter stock and other 

unregistered equity securities; commodities or commodity contracts; short sales or 
margin transactions.   

 
9. Financial options and futures may be employed in defensive and hedge strategies 

undertaken to preserve principal. 
 
10. An investment manager shall not use derivatives to increase portfolio risk above the 

level that could be achieved in the portfolio using only traditional investment 
securities.  Moreover, an investment manager will not use derivatives to acquire 
exposure to changes in the value of assets or indexes that, by themselves, would not 
be purchased for the portfolio.  Under no circumstances will an investment manager 
undertake an investment that is non-covered or leveraged to the extent that it would 
cause portfolio duration to exceed normal duration limits.  Investment in “exotic” 
derivatives with unstable durations is prohibited.  These include IO’s, PO’s, Inverse 
IO’s, and Inverse Floaters.  Conventional classes of CMO’s are allowed. 

 
Diversification:  Investments shall be diversified with the intent to minimize the risk of large 
realized and unrealized losses to the invested assets.  Consequently, the total portfolio will be 
constructed and maintained to provide prudent diversification with regard to the concentration of 
holding in individual issues, corporations, or industries. 

 
1. Not more than 5% of the total equity portfolio valued at market may be invested in 

the common stock of any one corporation.   
 
2. Not more than 5% of the total outstanding shares of any one company may be held. 
 
3. Not more than 20% of the equity portfolio valued at market may be held in any one 

industry category. 
 

4. Fixed income securities of any one issuer shall not exceed 5% of the market value of 
the total bond portfolio at the time of the purchase (except US Treasury or other 
federal agency issues). 

 
5. Holdings of any individual fixed income issue must not exceed 5% of the value of the 

total issue (except US Treasury or other federal agency issues). 
 
Volatility:  Consistent with the desire for adequate diversification, the investment policy is based 
on the assumption that the volatility of the combined equity portfolios will be similar to that of 
the market opportunity available to institutional investors with similar return objectives.  Fixed 
income portfolio durations may exceed that of the market even though the volatility of fixed 
income portfolios, under these conditions, may be greater than the market. 
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Voting of Proxies:  The Investment Managers shall vote shareholder proxy ballots.  
 
Execution of Security Trades:  The Investment Committee expects the purchase and sale of 
securities by investment managers to be made in a manner designed to receive the combination 
of best price and execution. 
 
 
MONITORING AND EVALUATION: 
 
Overall Portfolio:  This will entail a review of the investment objectives.  Investment 
performance will be reviewed annually to determine the continued feasibility of achieving the 
investment objectives and the appropriateness of the investment policy for achieving these 
objectives. 
 
It is not expected that the investment policy will change frequently.  In particular, short-term 
changes in the financial markets should not require any adjustment in the investment policy. 
 
Managers:  The TIO will provide monthly investment activity reports to the Investment 
Committee, including a breakdown by each investment manager.  The Investment Committee 
shall meet on a periodic basis with the Foundation’s investment advisory consultant and TIO 
staff to review total assets and individual manager performance.  Performance reviews will focus 
on: 
 
1. Comparison of managers’ results to funds using similar policies (in terms of diversification, 

volatility, style, etc.). 
 

2. Manager and total assets adherence to the policy guidelines. 
 

3. Material changes in the manager organizations, such as investment philosophy, personnel 
changes, acquisitions or losses of major accounts, etc. 

 
4. Evaluate performance on a minimum rolling three to five-year investment horizon to judge 

interim fluctuations with an appropriate perspective. 
 
5. Evaluate performance relative to performance benchmarks that realistically reflect the market 

of each investment portfolio. 
 
The Investment Managers shall keep the Investment Committee advised of any material changes 
in personnel, investment strategy, or other pertinent information potentially affecting 
performance of all managers.  
 
Performance Expectations:  The most important performance expectation is the achievement of 
long-term investment results that are consistent with this Investment Policy Statement.  The 
C.I.T. will be compared to a blended benchmark that represents the target asset classes.  The 
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C.I.T. is expected to meet or exceed the passive policy benchmark over a majority of rolling 
three- and five-year periods.  Implementation of the policy will be directed toward achieving this 
return and not toward maximizing return without considering the risk. 
 
The Investment Committee recognizes that this real return objective may not be meaningful 
during some time periods.  In order to ensure that investment opportunities available over a 
specific time period are fairly evaluated, comparative performance statistics will be used to 
evaluate investment results.  The Investment Committee expects each manager to meet or exceed 
their passive index and the median of their respective performance evaluation universe.  This 
performance should be achieved over a majority of rolling three to five year periods. 
 
 
ACCOUNTING AND REPORTING 
 
In addition to retaining competent investment managers, essential elements of a successful 
portfolio include proper accounting, investment activity reporting, performance reporting and 
internal activity reporting.  These functions are provided to the Foundation by financial systems 
and personnel of the TIO. 
 
Annual Audit: 
 
1. The accounting records for the pooled endowment funds will be maintained in conformity 

with generally accepted accounting principles and reporting standards, and will be audited 
annually by the same independent external auditors who audit the Foundation’s financial 
statements. 

 
2. The annual audited financial statements and auditor’s letter to management will be 

presented at the Foundation’s annual meeting. 
 
3. The internal controls utilized by the Foundation will be adapted to meet the needs of all 

pooled endowment funds and will be routinely reviewed by external auditors for 
appropriateness. 

 
Investment Pool: 
 
1. Endowments which own pooled endowment fund unit participation shares will be 

separately accounted for -- each will have their own separate fund identification and 
subaccounts which detail uninvested cash, fund balance invested in a pooled endowment 
fund, and total fund balance. 

 
2. Endowments which have cash available for investing in a pooled endowment fund will be 

allowed to purchase unit participation shares at their fair market value on the first day of 
each month. 
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3. The fair market value of a unit participation share will be determined as of the close of 

business on the last working day of each month.  The share value will be determined by 
valuing the pooled endowment fund’s portfolio at market and dividing that market value by 
the number of permanent unit participation shares outstanding. 

 
4. The pooled endowment fund’s annual spending distributions will be made based on the 

number of distribution unit participation shares owned by each endowment. 
 
5. The TIO will ensure idle cash is fully invested until needed for distributions at year end, 

and for transfer to a pooled endowment from individual endowments to purchase unit 
participation shares. 

 
6. The TIO will receive all broker/custodial confirmations for purchases and sales of securities 

and ensure that (1) purchases are paid in a timely manner, (2) sales proceeds are received 
and immediately deposited in a Foundation brokerage/custodial or bank account and 
invested, (3) the financial records properly reflect all purchases and sales, and (4) sales and 
purchase commissions are reasonable. 

 
Investment Management: 
 
1. The TIO will monitor investment activity and determine whether or not current established 

portfolio investment parameters are being followed. 
 
2. The TIO will receive monthly broker/custodial statements and reconcile detail shown 

thereon to the financial and investment records. 
 
3. The TIO will receipt all interest and dividend checks and ensure they are (1) the proper 

amount, (2) properly recorded on the financial records, and (3) promptly deposited in a 
Foundation brokerage or bank account. 

 
4. The TIO will maintain a detailed schedule of investments to ensure that all dividends and 

interest are, in fact, received when due, and that the exact location of all investments is 
known at all times. 

 
5. The TIO will ensure accurate and timely investment data is submitted to an independent 

funds evaluation firm so that firm can prepare investment performance reports. 
 
6. The TIO will ensure that accurate and timely Investment Activity Reports are prepared for 

use by Investment Managers, Investment Committee and others. 
 
7. The TIO will prepare accurate and timely monthly valuations of the pooled endowment 

fund portfolios and calculate the value of a unit participation share. 
 
8. The TIO will ensure that endowments which have cash available for the purchase of pooled 

endowment fund unit participation shares have that cash transferred to the appropriate 
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pooled endowment fund in a timely manner, and that the investment manager is aware of 
the amount of new money available for investment. 

 
9. The TIO will approve all operating expenses associated with the operation of all pooled 

endowment funds and initiate action to ensure said expenses are paid in a timely manner 
and properly recorded on the financial records. 
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APPENDIX I:  ASSET CLASS DESCRIPTIONS 
 

 
 

Asset Class 
 

 
Definition 

 
Equities 

 

U.S. Equities Stocks issued by companies domiciled or 
registered in the United States, which trade on 
domestic stock exchanges. 

Non-U.S. Developed Market Equity Stocks issued by companies in developed 
economies, excluding the U.S. 

Non-U.S. Emerging Market Equity Stocks issued by companies domiciled in 
countries with less developed economies in 
terms of GDP per capita as defined by the 
World Bank. 

 
Fixed Income 

 

Core U.S. Fixed Income All fixed rate debt securities issued in the U.S., 
including government, corporate, agency, 
mortgage pass-through and asset-backed 
securities that are rated investment grade 
(BBB) or higher. 

Core Plus Fixed Income A portfolio of debt securities that may include 
all core fixed income investments, and 
typically has allocations to non-U.S. bonds 
(developing and developed countries), non-
investment grade bonds (high yield credit), and 
sectors outside the LB Aggregate Bond Index 
(i.e., TIPS or Treasury Inflated Protected 
Securities). 

High Yield All corporate debt issued in the U.S. that is 
rated below investment grade, or is not rated.  
These securities have a higher yield than 
investment grade corporates, and are riskier, 
both in terms of price risk and default risk. 

Non-U.S. Emerging Market Fixed Income Emerging market fixed income includes debt 
securities in countries with less developed 
economies. 

Non-U.S. Developed Market Fixed Income Bonds that are issued by companies or 
governments in developed countries other than 
the U.S. 

ATTACHMENT 3

AUDIT TAB 1-C  Page 41



Statement of Investment Policy and Management 
University of Idaho Foundation, Inc. 
Page 16 
 
 
Inflation Linked Bonds (TIPS) A special type of Treasury note or bond that 

offers protection from inflation.  As with other 
Treasuries, when you buy an inflation-linked 
bond you receive interest payments every six 
months, which is continuously adjusted for 
inflation. 

 
Alternative Asset Classes 

 

Private Equity Private equity represents a basket of private 
illiquid investments such as venture capital, 
leveraged buyouts, mezzanine financing, 
distressed securities, oil & gas and timber. 

Real Estate Real estate includes investment in income 
producing properties.  Real estate investments 
can vary by property type, geographic location, 
position in the property cycle, structure of the 
deal and investment vehicle. 

REIT’s A publicly traded pool of investments as 
described for Real Estate above. 

Non Directional Hedge Fund of Funds Long-short, arbitrage and other low risk 
strategies.  Leverage used. 
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University of Idaho Foundation, Inc. 
 

Conflicts of Interest Policy 
 
  

A. Purpose.  The purpose of this Conflicts of Interest Policy is to protect the 
Foundation’s interest when it is contemplating entering into a transaction or 
arrangement that might benefit the private interest of an officer, director or committee 
member of the Foundation.  Such transactions may include services provided by the 
Foundation, purchase of services and/or tangibles from a vendor; and/or access to 
specialized or privileged information which can be used for personal gain.  This 
policy is intended to supplement but not replace any Idaho laws governing conflicts 
of interest applicable to nonprofit and charitable corporations. 

 
B. Applicability.  This Policy applies to any transaction or arrangement between the 

Foundation and any “interested person”. 
 

An “interested person” is a director, officer or member of a committee with board-
delegated powers who has a direct or indirect “financial interest”. 
 
A “financial interest” is: 
 

1.  An ownership or investment interest in any entity with which the Foundation 
has a transaction or arrangement; 
 
2.  A compensation arrangement with the Foundation or with any entity or 
individual with which the Foundation has a transaction or arrangement; or 
 
3.  Being an officer, director, employee or agent of any entity or individual with 
which the Foundation has a transaction or arrangement. 

 
Compensation includes direct and indirect remuneration and gifts or favors which are 
substantial in nature. 
 

C. Determination of a Conflict of Interest.  With respect to any proposed transaction 
or arrangement between the Foundation and any entity or individual being considered 
by the board of directors or any committee with board-delegated powers: 

 
1. Any interested person shall disclose any financial interest and all material facts 

related thereto to the board or committee as soon as the interested person becomes 
aware of a possible conflict of interest. 

 
2. Upon the disclosure by an interested person of a financial interest and all material 

facts relating thereto and discussion with the interested person, he or she shall 
leave the meeting while the remaining members of the board or committee discuss 
the matter and determine, by majority vote without the interested person voting, 
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 2

whether or not the financial interest of the interested person constitutes a conflict 
of interest. 

 
D. Addressing a Conflict of Interest.  If a conflict of interest is determined to exist, 

then the board or committee shall: 
 

1. Require the interested person to leave the meeting during the discussion of, and 
the vote on, the transaction or arrangement that results in the conflict of interest; 
provided, however, that the interested person may make a presentation at the 
meeting prior to leaving; 

 
2. Appoint, if it deems appropriate, a non-interested person or committee to 

investigate alternatives to the proposed transaction or arrangement; and 
 

3. Determine, by a majority vote without the interested person voting, that the 
transaction or arrangement is in the Foundation’s best interests and for its own 
benefit; is fair and reasonable to the Foundation, and, after exercising due 
diligence, determine that the Foundation cannot obtain a more advantageous 
transaction or arrangement with reasonable efforts under the circumstances. 

 
Any interested person who violates this Conflict of Interest Policy shall be subject to 
appropriate discipline, including removal from office. 
 
E. Recording Conflicts of Interest.  The minutes of all board meetings and the 

meetings of all committees with board-delegated powers shall include: 
 
1. The names of the persons who disclose financial interests, the nature of the financial 

interests and whether the board or committee determined that there was a conflict of 
interest; and 

 
2. The names of the persons who were present for discussions and votes relating to the 

transaction or arrangement; the content of these discussions, including any 
alternatives to the proposed transaction or arrangement; and a record of the vote. 

 
F. Distribution of Conflict of Interest Policy. 
1. At the first board meeting following the annual board meeting, and at the first 

meeting of each committee with board-delegated powers following the annual board 
meeting, a copy of the Foundation’s current Conflicts of Interest Policy shall be 
distributed to all directors and committee members. 

 
2. On or before the date of the second board or committee meeting following the annual 

board meeting, each director and committee member shall sign and return to the 
secretary of the board a written statement that he or she: 

 
a. Has received a copy of the Conflicts of Interest Policy; 
 
b. Has read and understands the Policy; 
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c. Agrees to comply with the Policy; 
 
d. Understands that the Policy applies to all committees and subcommittees 

having board-delegated powers; and 
 

e. Understands that the Foundation is a charitable organization and that in order 
to maintain its tax-exempt status, it must continuously engage primarily in 
activities which accomplish one or more of its tax-exempt purposes. 

 
G. Periodic Reviews.  At the first board meeting following the annual board meeting, 

and at the first meeting of each committee with board-delegated powers following the 
annual board meeting, and at such other times as the board or committee may deem 
appropriate, the board or committee shall conduct a review of the Foundation’s 
activities to ensure that the Foundation is operating in a manner consistent with 
accomplishing its charitable purposes and that its operations do not result in private 
inurement or impermissible benefit to private interests. 

 
Adopted by the Board of Directors of the University of Idaho Foundation, Inc. on 
____________________, 2006. 
 
 
 
        ______________________________ 
        Name, Secretary 
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University of Idaho Foundation, Inc. 
 

Conflicts of Interest Statement 
 
 The undersigned hereby states that he or she is an officer, director or committee 
member of the University of Idaho Foundation, Inc. (“Foundation”) and that he or she: 
 

a. has received a copy of the Foundation’s Conflicts of Interest Policy; 
 
b. has read and understands the Policy; 
 
c. agrees to comply with the Policy; 

 
d. understands that the Policy applies to all committees and subcommittees having 

board-delegated powers; 
 

e. understands that the Foundation is a charitable organization and that in order to 
maintain its tax-exempt status, it must continuously engage primarily in 
activities which accomplish one or more of its tax-exempt purposes; and 

 
f. recognizes the need to maintain confidentiality regarding information he or she 

might receive as an officer, director or committee member regarding the 
activities of the Foundation. 

 
The undersigned hereby states that, to the best of his or her knowledge and belief, he or 
she is not in a position of possible conflict of interest with the Foundation except as stated 
below: 
 
Name of Organization    Position Held 
 
________________________________ ________________________________ 
 
________________________________ ________________________________ 
 
________________________________ ________________________________ 
 
________________________________ ________________________________ 
 
________________________________ ________________________________ 
 
 
 
Dated: ______________________, 2007 ________________________________ 
      Signature 
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