Replacement TAB D

Standards for Foundations and Agreement with OSU Foundation
BACKGROUND

The State Board of Higher Education (SBHE) promulgated Oregon Administrative Rules (OARS)
to guide each university in its relationship with foundations that solicit financial contributions for
the university. See former OAR 580-046-0005 through -0045. These OARs provided for an
institution president to award recognition to a 501(c)(3) non-profit entity that met and maintained
the OAR requirements. The OARs required each institution to enter into a contract with each
foundation and permitted that contract to provide for the university’'s limited and reasonable
financial support of its foundations. The goal of these OARs was to ensure independence
between the non-profit foundation entities and the universities, while being clear that the
foundations exist to support the missions of the universities.

Pursuant to SB 270, effective July 1, 2014, Oregon State University (OSU or the University)
became its own legal entity, governed by the OSU Board of Trustees rather than the SBHE.
Although SB 270 provided that the SBHE OARs remained in effect after July 1, 2014 until
changed by the institution, OSU no longer had state agency rulemaking authority. Accordingly,
OSU re-adopted its previous foundation OARs into OSU Standards (carrying over the same
numbering), effective July 1, 2014. Former SBHE OAR 580-046-0005 through -0045 thus
became “OSU Standards 580-046-0005 through -0045.”

The University has recognized the Oregon State University Foundation (OSU Foundation) since
the 1940s and the Agricultural Research Foundation (ARF) since the 1930s as the foundations
to solicit contributions for its support. The University enters into an agreement with each
foundation, generally on an annual basis, to implement the OARs, clarify the roles, benefits and
responsibilities of each party and provide for the limited financial support provided to the
foundations by the University.

In its October 17, 2014 Resolution Delegating Authority to the University, the OSU Board of
Trustees reserved to itself the power to recognize foundations. Accordingly, the OSU Board
must approve any changes to the foundation Standards or the recognition/revocation of
recognition of a foundation.

Once a foundation is recognized, that recognition continues until revised or revoked. The OSU
Standards also continue until revised or repealed by the OSU Board. The President or his/her
designee has been delegated the authority to enter into agreements with the recognized
foundations, so long as the agreements conform to and implement the OSU Standards.

The OSU Foundation has approached the University with requested revisions to the OSU
Standards and Agreement to update them after SB 270, conform them to modern practices and
clarify the collaborative relationship between the OSU Foundation and the University. The
University also desires to update and clarify the Standards and Agreement.

FOUNDATION AGREEMENTS AND STANDARDS

Attachment 1a contains OSU Standards 580-046-0005 through -0045, with proposed changes
highlighted in redline and additional changes in the revised docket shown in blue. These
changes have been approved by University and OSU Foundation leadership, but they cannot be
enacted without Board approval. (Attachment 1b contains a draft resolution and clean copy of
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these revised Standards.) Following is a summary of the key proposed changes in the
Standards:

Updating - The revisions update the Standards to remove references to the SBHE and
Chancellor, and to vest recognition/revocation of recognition with the OSU Board.

Sole foundation restriction - The revisions remove the requirement of only one entity
being permitted to have recognition, given OSU’s long history of recognizing the ARF.

Foundation affiliates - The revisions streamline the requirements and language around
foundation affiliates and associates. The Standards now more accurately reflect current
practice in this regard. They also provide foundations the ability to control their other
entities, provided that the University President approves of the creation of the entity and
the Foundation controls the entity consistent with the Standards and Agreement.

Foundation employees subject to University control - While the Standards continue to
provide a general rule against foundation employees being subject to control by the
University, there is now a limited exception for case-by-case situations as desired by the
University President and the foundation’s Chief Executive Officer (CEQO). The blanket
prohibition remains against any University employee being an officer of a foundation and
against any foundation employee being an officer of the University. This serves the key
purpose of ensuring independence between the two entities.

University role in fundraising - The new Standards require the President, Provost, Vice
Presidents, Deans and Athletic Director to work closely with foundation leadership in
building private support for the University.

Processing of gifts - The revisions streamline the processing of private gifts, and require
all private gifts be paid to and managed by the foundation.

Appeal; Notice of termination - The new Standards no longer contain an appeal route for
the OSU Board'’s revocation of recognition, but the termination notice period given to the
foundation for opportunity to remedy Board-identified deficiencies has been extended
from 30 to 90 days.

Attachment 2 contains, as an informational item, the proposed 2015-16 Agreement between
the OSU Foundation and the University. The Agreement from 2014-15 was reorganized such
that a redline copy was not legible, so only a clean copy of the proposed agreement is attached.
The University and OSU Foundation leadership have approved this proposed version. Although
Board approval is not required so long as the Agreement conforms to Board-approved
Standards, staff welcomes the Board’s input and discussion regarding this revision. In addition
to implementing the changes described above in the Standards, following is a summary of the
other key changes:

Collaborative relationship and roles - In general, the new Agreement better memorializes
the collaborative relationship between the OSU Foundation and the University, and it
clarifies the parties’ relative roles. It recognizes that fundraising is a shared responsibility
between the parties and that the parties must coordinate the stewardship of donors. It
provides that, on an annual basis, the University President will give the Foundation the
University’s priorities for Foundation fundraising efforts, after consultation with the
Foundation on the feasibility of fundraising priorities, goals and strategies. It requires the
Foundation to require its senior employees to have significant and effective collaboration
and communication with University leadership. The Foundation is also required to solicit
feedback from University leadership in making hiring decisions and evaluating senior
Foundation employees.
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e University provision of space/equipment for certain Foundation employees — The
previous Agreement called for the University to provide office space, utilities, computers,
phone/network and furniture for Foundation employees working on the Our Beaver
Nation Fund in Athletics space. The new Agreement broadens this provision to
Foundation employees assigned to other University units, provided that the University
President has approved this in advance.

e University control over designated Foundation accounts — The new Agreement clarifies
that the University maintains control and discretion over the expenditure of funds
transferred from restricted Foundation accounts that are designated for the use of
specific University units. The Foundation also agrees to use revenue from annual giving
or otherwise unrestricted gifts to support its operations and to support the University as
agreed by the University President and Foundation CEO each year.

e Use of University name/logo — The Agreement now clarifies that the Foundation is
licensed to use the University’'s name, logo and other marks only in connection with its
lawful fundraising activities. Any other Foundation uses of the University name/logo must
be approved by the University President and Foundation CEOQ in specific instances.

o Advocacy — The Agreement permits the Foundation to engage in advocacy in support of
the University's mission and strategic priorities, so long as the University President has
given prior approval.

e Entrepreneurial activities — The Agreement permits the Foundation to engage in
entrepreneurial activities that are in addition to its ordinary asset management activities.
However, the Foundation may only engage in such enterprises to the extent it deems
prudent within the confines of its fiduciary obligations.

¢ Indemnification — The Agreement provides for each party to indemnify the other party for
any third-party claims arising out of acts/omissions of the indemnifying party.

e Additional entities controlled by the Foundation — The Agreement removes the reference
to Harvey Ranch, which has been sold. It adds the approval of the Beaver Caucus, a
new nonprofit corporation designed to engage in legislative and policy advocacy in
support of the University.

Attachment 3 contains, as an informational item, the 2015-16 Agreement between ARF and
the University, which has not changed significantly from previous years and was executed by
the University President on June 24, 2015.

RECOMMENDATION

Staff propose that the Executive & Audit Committee recommend to the Board for its approval
the resolution provided in Attachment 1b establishing the revised OSU Standards 580-046-0005
through -0045, as well as the Board’s ratification of the continued recognition of the OSU
Foundation and the ARF.
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Attachment la

580-046-0005

Recognition of a Foundation

() H-Annstitution—president The Oregon State University Board of Trustees may

award recognition as an institution foundation to an entity that meets and maintains the
requirements of these sles-Standards. Throughout division 046, “president”“Board™ refers fo
the Oregon State University Board of Trustees, “President” refers to the Oregon State University
President, and “Foundation” refers to an institution president—and"foundation™—refers—to—an

mstitution-feundatien recognized by the Board.

awa;ds—e&ee&gmﬂea—‘ee—the—@h&&eeﬂer—All private support of the mst—&uﬁeﬁUmversny not
pr0V1ded dlrectly to the msﬂ%u&eﬁUmversny shall be through a—ree—s-g-m—zed—ﬁeuﬁé&&eﬂ—ef

(2) 3an_institution foundation. To be—eligible for recognition—andto—maintain

continued recognitions& as an institution foundation, the Foundation must:

(a) {ay-Be-ereated-and operated with the primary purpose of support of the
msttvtionUniversity;

(b) fb)y—Have as its purpose the solicitation and/or; management and‘er
investment of private support for the benefit of the #mstitutienlUniversity,
and

(©) fe-Be organized and operated in a—manner+to—permt—compliance with
federal tax law, state nonprofit law, and these salesStandards.

(3) &-Procedures for Recognition:

(a) far-An—entity—seekingrecosnition—as—afoundationThe Foundation shall
submit to the presidentforreviewPresident its:

(A)  €A-Articles of incorporation;

(B)  &Bylaws; and
e Any other ef4ts-oreanteorenabhling-doctments:
(C)  byA-presidentshall-netify-the—governing bedy—ef-documents or

policies as requested bv the President.

(b) The President will make a foundationin—writing-efrecommendation to the

Board as to recognition of the Foundation.
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é¥(c) The University and the Foundation shall execute a Recognition and
Support Agreement that states the terms of their relationship and provides
that compliance with these rulesStandards is a condition of continued
recognition.

£e+The foundatienl'oundation shall submit all amendments to the documents described in

subsection-(B6) (3)(a) of this sleStandard to the presidentwhe-shall-submitthemto-the
Chaneele

€e)(d) ¢ 1014
efea%ed—te—pfewde—wppeﬁPremdent for recommendatlon to the Ofegeﬁ

580-046-0010

Privileges and Responsibilities of Recognition

| (1) H-Privileges of recognition by a—presidentofafoundationthe President may

include:

| (a) fa>-License to use the imstitutienUniversity name, logos, informal seals,
symbols and marks; and

(b) fbr-Use of snstitutienlUniversity resources in the manner provided by AR
580-046-0035(hthe Recognition and Support Agreement between the
University and the Foundation.

(2) 2)>No individual, group or entity net-awarded recegnitionundertheserulesother

than the Foundation or its approved subsidiaries shall use any of the privileges described in this
sHeStandard or otherwise make use of the #stitutienUniversity name or logos except as
expressly approved by the astitstienUniversity by license or contract.
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580-046-0020
Institation-Foundation Organization, Affiliates, Relationships

(1)  H-AfeundatienThe Foundation shall be organized and operated in compliance
with the Oregon Nonprofit Corporation Act.

The Foundation shall be organized and operated pursuantto-the-Oresonnonprofit-corporation
Jaree

H(2) rAfoundationshall-obtainand-maintain-statusas-atax—exclusively for exempt
entity-purstant-topurposes as provided in Section— 301(€c)(3) of the federal-Internal Revenue

Code-wastharsibu-Oreeanrtatites.

2)3) 3rAfoundation'sThe Foundation’s articles of incorporation er-ethergeverning
documents—shall require that, upon its dissolution-erwithdravwal-ofrecosnition—thefoundation's,
the Foundation’s net assets shall, within the limitations imposed by legal and fiduciary rights and
responsibilities, be distributed to the institutionthatawarded recognition—erUniversity or to
another entity that has been awarded recognition by that-nstitutienthe University pursuant to
OAROSU Standard 580-046-0003.
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SrA-feundatien-The Foundation may establish or asseetate-with-control another entity
Hrested-nthedprifaterprovided:

(—a)—'l:he—pfe&tdeﬂt—m—wm-mg that the President approves of—&ueh—Fehﬂ-oﬂshrp—pﬂoHo—&ﬂy

éSO—Mé—@QQé—a:&d—etheﬂﬂse-the creatlon of the entltv and the Foundatlon controls the entltv na
way that i1s consistent with the requirements of these rles:—andStandards and the Recognition
and Support Asreement between the University and the Foundation. Anv such other entity shall
comply with these Standards, and shall have in its soverning documents a provision that requires
that all assets on dissolution be distributed to the Foundation or the University.

580-046-0025

Foundation Independence from InstitationUniversity

(1) H-Afeundatien The Foundation shall be independent of the sastitatienUniversity.

(2) —Fo—assure—independence—a—toundatien'sbixcept in limited circumstances

approved in advance by the President and the President/CEQ of the Foundation, the Foundation’s
governing body, employees; and agents:

(a) ¢ar-Shall not be subject to control by the #stiutenlUniversity or as
mstitutiona University employee;

(b) £b3-Shall not give the appearance that the #stitetienUniversity or any of its
officers or employees control the feundatienFoundation or its property,
including investment of gifts and endowments made to the

foundationl oundation.

3) E-No mstitutienlUniversity employee may be a voting member of a—geverning
body—of—the—nstitutionrecosnized—foundationthe governing body of the Foundation. No

University emplovee mayv be an officer of the Foundation, and no Foundation emplovee may be
an officer of the University.
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580-046-0030

President'sPresident’s Responsibilities, Additional RulesStandards

(1) 2>ThepresidentThe President shall be a non-voting member of the Foundation’s
governing bodv.

The President shall monitor feundattenFoundation activities and nstitution
foundatienlF oundation relationships to ensure compliance with Beard-of Hicher Edueationrules

B(2) ErAprestdestUniversity Standards. The President may establish additional
written policies and guidelines applicable to a—feundatienthe Foundation consistent with these
. . et i ey R

T
L ¥

(3) sundation-andInstitution When applicable to a Foundation, tFhe President shall
assume a prominent role in fundraising and shall direct the Provost. Vice Presidents, Deans. and
Athletic Director to work closelv with Foundation leadership in building private support for the

University.
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580-046-0035

Foundation and University Operational Procedures, Gifts, Accounts, InstitatienUniversity

Support, Contracts

deﬁefs—that—a—all restncted gtﬁglfts made to the Foundatlon for the beneﬁt of the ms%&ut—tea—may
net-University.

All private gifts in support of the University shall be aceepted-withowtinstiution-approval—paid

to and

&bthe Foundation.  Revenue received from as—nstistona University activity, other than
through normal development activities, shall not be deposited in efoundation-aecount-

3) €6r-Salaries, consulting fees, loans, perquisites or other benefits provided to or on
behalf of an—nstitutiena University employee, other than a student employee, by afoundatienthe
Foundation shall be:
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(a) fa—Approved by the Board eofHicher—Edusation—when paid to the
presidentPresident or other employee appointed directly by the Board—ef

HigherRdusation,

(b) br-Approved by the presidentPresident in writing—and—+eperted—to—the
Chaneellor in instances where subsection (a)(a) of this section does not
apply.

(c) {e)-Paid by the feundatienl'oundation to the iastitationUniversity, which in
turn will make payments to the employee in accordance with normal

mst-l-‘euﬁeﬁUmversﬁy practwe—exeept—wd&em—t—he—@haﬁeel-}er—appfeves—&

(d) £é-This subsection is not applicable to reimbursements for actual and
necessary travel and other expenses incurred for authonzed mst—ﬁ-u{-teﬁ—ef

amu&l—l—yUmveran or Foundatlon purposes.

(4 FPnstitutionUniversity Contract with Foundation:

(a) fa—An—msttutienThe University may provide pursuant to a written
eontractRecognition and Support Agreement limited and reasonable

support to the fewndatienFoundation, including but not limited to space
use, the cost of utilities and janitorial services, access to University
telephone, computing, printing and mailine. motor pool and similar
services, and all or part of the salary and related personnel costs of staff
support, from funds otherwise available to the mstimtien-University. As
used in these salesStandards. staff support is assistance by any personnel
whose responsibilities and activities exclude policy making and other
functions  that would nullify the independence of the
foundationFoundation from the #astitatienUniversity.

brAninstitutionprovidinesuppert-to-aftoundatien The University shall contract with the
feundatienl'oundation regarding the terms and conditions for implementing OAR-380-046-

QO -and-subsection(Hlarofthissulethese Standards and may contract for other purposes
consistent with these rules-Standards. Any such contract and-amendmentsthereto-shall:

Ar-Aeeurately accurately and fully describe the extent of such use and support, and the

(b) £&3Beshall be approved by the presidentand-by—the ChanceHorortheir
respeetive-desieneesPresident.
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580-046-0040

Foundation Activities

| (D) H—Financial and other activities of a—feundatienthe Foundation shall be
administered and reported in accordance with law, prudent business practices and generally
accepted accounting principles.

(2) £2-Audits and Financial Reports of the Foundation:

(a) far-A-teundatienThe Foundation shall be audited annually by a certified
public accountant. _The audrt report shall be provrded promptly to the

Gh-&ﬂe-el-ler—Pre51dent The audit report shall be accompanled by a current
list of feundattenFoundation officers, diresters—trustees, managerssenior

staff and legal counsel-and-the-officers-of-any-group-orentity-deseribed-in
G 380046002000 and 5,

(b) fb)ﬂA—feuﬂdatteﬁThe Foundatlon shall perm1t the preﬁdeﬂt—er—aﬁer

Gh-&ﬂe-e-l-lerPres1dent using mst—rtut—reﬁUmversny or QS-SH—E—mtema-l-out&de
auditors, to inspect and audit all feundatienFoundation books and records
at reasonable times. _The feundatienFoundation shall provide such reports
of and information on its financial status and operations as required by the
president-or-the-ChaneellorPresident in order to assure conformance by the
msttstionUniversity and the fewadatienFoundation with these
rlesStandards.
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580-046-0045

Revocation of Recognition

(1) —The presidentBoard may revoke recognition as—previded—theressof the
Foundation if the presidentBoard finds that a—feundattenthe Foundation or its

eperattonoperations conflict with these mHesStandards or the mission of the wstitwtion—The

(2) £23-Prior to ordering revocation of recognition, a—presidentthe Board shall notify
the feundatien'sFoundation’s governing body of the reasons that could form the bases for
revocation of recognition. Within 3090 days of receipt of the president'sBoard’s notification, the
feundationFoundation may in writing propose actions to remedy the deficiencies described by

the presidentBoard.

(3) 3—If the presidentBoard approves the proposed actions, the
foundation'sl'oundation’s governing body shall implement the proposals within a time specified

by the presidentBoard.

(4 E-1f the presidentBoard rejects the feundatien'sFoundation’s proposed actions or
finds that they are not adequately implemented, the presidentBoard may revoke recognition by a
written order to the foundatien'sFoundation’s governing body specifying the reasons for
revocation.

(%) £63%-An order revoking recognition shall terminate the—ecentractprovided b-OAR
380-046-0035(h-and-all agreements between the Foundation and the University and will revoke

the privileges of recognition.

(6) Upon revocation of recognition, the Foundation’s net assets shall. within the
limitations imposed bv legal and fiduciarv rights and responsibilities, be distributed to the
Universitv or to another entity that has been awarded recognition by the University pursuant to
this Standard.
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Attachment 1b

RESOLUTION NO.

USU Oregon State University Establishing
0 Revised Standards for Recognition of a Foundation
regon State

UNIVERSITY

BACKGROUND

The Oregon State University Board of Trustees may award recognition as an institution
foundation to an entity that meets and maintains the Standards established by the
Board.

RESOLUTION

Now, therefore, be it resolved by the Board of Trustees that the OSU Standards for
recognition of a foundation, attached as Exhibit A, and originally promulgated by the
State Board of Higher Education as Oregon Administrative Rules, are hereby revised
and established by the OSU Board. The continued recognition of the OSU Foundation
and the Agricultural Research Foundation is ratified under these Standards.

This Resolution is effective October 16, 2015.
APPROVED by the Board of Trustees October , 2015

/12015
Secretary to the Board Date
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Exhibit A

580-046-0005
Recognition of a Foundation

(1 The Oregon State University Board of Trustees may award recognition as an
institution foundation to an entity that meets and maintains the requirements of these Standards.
Throughout division 046, “Board” refers to the Oregon State University Board of Trustees,
“President” refers to the Oregon State University President, and “Foundation” refers to an
institution foundation recognized by the Board.

(2) All private support of the University not provided directly to the University shall
be through an institution foundation. To maintain continued recognition as an institution
foundation, the Foundation must:

(a) Be operated with the primary purpose of support of the University;

(b) Have as its purpose the solicitation and/or management and investment of
private support for the benefit of the University; and

(c) Be organized and operated in compliance with federal tax law, state
nonprofit law, and these Standards.

3 Procedures for Recognition:
(a) The Foundation shall submit to the President its:
(A)  Articles of incorporation;
(B)  Bylaws; and

(C)  Any other governing documents or policies as requested by the
President.

(b) The President will make a recommendation to the Board as to recognition
of the Foundation.

(c) The University and the Foundation shall execute a Recognition and
Support Agreement that states the terms of their relationship and provides
that compliance with these Standards is a condition of continued
recognition.

(d) The Foundation shall submit all amendments to the documents described
in subsection (3)(a) of this Standard to the President for recommendation
to the Board.
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580-046-0010
Privileges and Responsibilities of Recognition
(1) Privileges of recognition by the President may include:

(a) License to use the University name, logos, informal seals, symbols and
marks; and

(b) Use of University resources in the manner provided by the Recognition
and Support Agreement between the University and the Foundation.

(2) No individual, group or entity other than the Foundation or its approved
subsidiaries shall use any of the privileges described in this Standard or otherwise make use of
the University name or logos except as expressly approved by the University by license or
contract.

580-046-0020
Foundation Organization, Affiliates, Relationships

(D) The Foundation shall be organized and operated in compliance with the Oregon
Nonprofit Corporation Act.

2) The Foundation shall be organized and operated exclusively for exempt purposes
as provided in Section 501(c)(3) of the Internal Revenue Code.

3) The Foundation’s articles of incorporation shall require that, upon its dissolution,
the Foundation’s net assets shall, within the limitations imposed by legal and fiduciary rights and
responsibilities, be distributed to the University or to another entity that has been awarded
recognition by the University pursuant to OSU Standard 580-046-0003.

@) The Foundation may establish or control another entity provided that the
President approves the creation of the entity and the Foundation controls the entity in a way that
is consistent with the requirements of these Standards and the Recognition and Support
Agreement between the University and the Foundation. Any such other entity shall comply with
these Standards, and shall have in its governing documents a provision that requires that all
assets on dissolution be distributed to the Foundation or the University.

580-046-0025
Foundation Independence from University
(D The Foundation shall be independent of the University.

(2) Except in limited circumstances approved in advance by the President and the
President/CEQ of the Foundation, the Foundation’s governing body, employees and agents:
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(a) Shall not be subject to control by the University or a University employee;

(b) Shall not give the appearance that the University or any of its officers or
employees control the Foundation or its property, including investment of
gifts and endowments made to the Foundation.

3 No University employee may be a voting member of the governing body of the
Foundation. No University employee may be an officer of the Foundation, and no Foundation
employee may be an officer of the University.

580-046-0030
President’s Responsibilities, Additional Standards
(N The President shall be a non-voting member of the Foundation’s governing body.

(2) The President shall monitor Foundation activities and Foundation relationships to
ensure compliance with University Standards. The President may establish additional written
policies and guidelines applicable to the Foundation consistent with these Standards.

(€)) When applicable to a Foundation, the President shall assume a prominent role in
fundraising and shall direct the Provost, Vice Presidents, Deans, and Athletic Director to work
closely with Foundation leadership in building private support for the Unmiversity.

580-046-0035

Foundation and University Operational Procedures, Gifts, Accounts, University Support,
Contracts

(O The Foundation and the University shall establish a process for reviewing and
accepting all restricted gifts made to the Foundation for the benefit of the University.

@) All private gifts in support of the University shall be paid to and managed by the
Foundation. Revenue received from a University activity, other than through normal
development activities, shall not be deposited in the Foundation’s accounts.

3 Salaries, consulting fees, loans, perquisites or other benefits provided to or on
behalf of a University employee, other than a student employee, by the Foundation shall be:

(a) Approved by the Board when paid to the President or other employee
appointed directly by the Board.

(b) Approved by the President in writing in instances where subsection (a) of
this section does not apply.

(©) Paid by the Foundation to the University, which in turn will make
payments to the employee in accordance with normal University practice.
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(d) This subsection is not applicable to reimbursements for actual and
necessary travel and other expenses incurred for authorized University or
Foundation purposes.

4 University Contract with Foundation:

(a) The University may provide pursuant to a written Recognition and
Support Agreement limited and reasonable support to the Foundation,
including but not limited to space use, the cost of utilities and janitorial
services, access to University telephone, computing, printing and mailing,
motor pool and similar services, and all or part of the salary and related
personnel costs of staff support, from funds otherwise available to the
University. As used in these Standards, staft support is assistance by any
personnel whose responsibilities and activities exclude policy making and
other functions that would nullify the independence of the Foundation
from the University.

(b) The University shall contract with the Foundation regarding the terms and
conditions for implementing these Standards and may contract for other
purposes consistent with these Standards. Any such contract shall
accurately and fully describe the extent of such use and support, and shall
be approved by the President.

580-046-0040
Foundation Activities

() Financial and other activities of the Foundation shall be administered and reported
in accordance with law, prudent business practices and generally accepted accounting principles.

2) Audits and Financial Reports of the Foundation:

(a) The Foundation shall be audited annually by a certified public accountant.
The audit report shall be provided promptly to the President. The audit
report shall be accompanied by a current list of Foundation officers,
trustees, senior staff and legal counsel.

(b) The Foundation shall permit the President, using University or outside
auditors, to inspect and audit all Foundation books and records at
reasonable times. The Foundation shall provide such reports of and
information on its financial status and operations as required by the
President in order to assure conformance by the University and the
Foundation with these Standards.
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580-046-0045
Revocation of Recognition

(1) The Board may revoke recognition of the Foundation if the Board finds that the
Foundation or its operations conflict with these Standards or the mission of the University.

(2) Prior to ordering revocation of recognition, the Board shall notify the
Foundation’s governing body of the reasons that could form the bases for revocation of
recognition. Within 90 days of receipt of the Board’s notification, the Foundation may in writing
propose actions to remedy the deficiencies described by the Board.

3) If the Board approves the proposed actions, the Foundation’s governing body
shall implement the proposals within a time specified by the Board.

4 If the Board rejects the Foundation’s proposed actions or finds that they are not
adequately implemented, the Board may revoke recognition by a written order to the
Foundation’s governing body specifying the reasons for revocation.

(5 An order revoking recognition shall terminate all agreements between the
Foundation and the University and will revoke the privileges of recognition.

(6) Upon revocation of recognition, the Foundation’s net assets shall, within the
limitations imposed by legal and fiduciary rights and responsibilities, be distributed to the
University or to another entity that has been awarded recognition by the University pursuant to
this Standard.

Document History:
e Approved by the Board of Trustees, October 16, 2015
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Attachment 2

RECOGNITION AND SUPPORT AGREEMENT
BETWEEN
OREGON STATE UNIVERSITY AND
OREGON STATE UNIVERSITY FOUNDATION

THIS AGREEMENT is between Oregon State University (the “University”) and Oregon
State University Foundation, an Oregon nonprofit corporation (the “Foundation”), (collectively,
the “Parties”).

BACKGROUND

The University is an institution of higher education governed by the Oregon State
University Board of Trustees. The Oregon State University Board of Trustees is responsible for
overseeing the mission, leadership, and operations of the University.

The Foundation is an independent, nonprofit public benefit corporation established
under Oregon law. The Foundation is recognized as a tax-exempt public charity under Section
501(c)(3) of the Internal Revenue Code of 1986, as amended. The Foundation’s purpose is to
raise, manage, distribute and steward private resources to support the mission and priorities of
the University. The Foundation’s Board of Trustees is responsible for overseeing the mission,
leadership, and operations of the Foundation.

The University Board of Trustees (“Board”) has adopted Standards (the “Standards™)
governing the University’s relationship with the Foundation. The Foundation has asked to be
recognized pursuant to these Standards, and satisfies the eligibility requirements set forth in
those Standards. The Board has recognized the Foundation and the Foundation has accepted
recognition as provided by the Standards. The Board’s recognition of the Foundation remains in
effect until revoked.

University leadership sets fundraising priorities in collaboration with Foundation
leadership, and fundraising is a shared responsibility of both the Foundation and the University.
The purpose of this Recognition and Support Agreement is to comply with the requirements of
the Standards and to set forth the manner in which the University is to provide support to the
Foundation and the Foundation is to provide support for the University in furtherance of the
University’s strategic plan and fundraising goals.

The Parties agree as follows:
RELATIONSHIP BETWEEN THE FOUNDATION
AND THE UNIVERSITY

The Foundation and the University are independent entities. The Foundation and the
University agree to encourage and maintain the independence of the Foundation and to act at all
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times so as not to jeopardize that independence, while at the same time encouraging a
cooperative, efficient and effective relationship between the University and the Foundation.

The President of the University (“President”) shall be an ex-officio non-voting member
of the Foundation’s Board of Trustees. The President and the Provost, Vice Presidents, Deans,
and Athletic Director shall assume prominent roles in the fundraising activities of the
Foundation.

Unless otherwise agreed by the President and the Foundation’s Chief Executive Officer
(“Foundation CEQ”), all private gifts for the benefit of the University are to be paid to the
Foundation and managed in accordance with donor intent for the benefit of the University. The
Foundation shall coordinate the stewardship of all donors and prospective donors with assistance
from the University.

The President shall collaborate with the Foundation CEO regarding the University’s
fundraising priorities, which typically reflect multi-year strategies. Prior to determining
priorities, the President will consult with Foundation leadership on the feasibility of fundraising
priorities, goals and strategies.

The University shall maintain control and discretion over the expenditure of funds
transferred from restricted Foundation accounts that are designated for the use of specific
University units. The University shall spend all donor-restricted funds in accordance with donor
intent. The Foundation will use revenue from annual giving (or otherwise unrestricted gifts) to
support its operations and to support the University as agreed by the President and Foundation
CEO each year through the budget process. The University agrees to spend all funds that are
transferred from unrestricted Foundation accounts in accordance with University standards and
policies.

The Foundation and the University shall establish a process for reviewing and accepting
restrictive terms and conditions on a gift before accepting a restricted gift. The Foundation shall
advise donors that a restricted gift for the benefit of the University may not be accepted without
University approval.

All state or federal grants for the benefit of the University shall be paid to the University
and not the Foundation.

The Foundation agrees not to make any payments to a University employee except as
permitted by the Standards.

The Foundation and the controlled entities named in Section 0 may, in connection with
its lawful asset management, advocacy and fundraising activities on the University’s behalf, use
the name of the University as well as the logo and other symbols and marks of the University.
The Foundation shall not delegate or assign this right to any person or entity without the express
written approval of the President or his or her designee. The Foundation shall cease the uses
permitted in this Section O upon the withdrawal of recognition pursuant to the Standards. The
President and Foundation CEO may agree in writing to other Foundation uses of the University’s
name, logo, symbols or marks in particular circumstances.
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The Foundation and the University shall use their best efforts to protect the
confidentiality of donor or potential donor information. Except in cases where a donor has
requested anonymity, the University and the Foundation may publicly acknowledge donor names
and donation amounts. In all other circumstances, the Foundation and the University shall not
disclose the names, contact information, asset information, or other identifiable information of
donors or potential donors to anyone other than University or Foundation staff, Foundation
Trustees and campaign leadership, and lawyers, accountants or other professional advisors of the
University or the Foundation who need to know this information, except as required by court
order or applicable law.

UNIVERSITY RESPONSIBILITIES

The University shall pay the Foundation $ to support the operating costs of
the services that will be provided by the Foundation pursuant to this Agreement. The University
shall pay this amount on a monthly basis due on the last day of each month commencing July 31,
2015.

The President shall include the Foundation CEO as a member of the President’s Cabinet.

The University shall provide the Foundation access to and use of the support services
listed in (a) - (d) below. The Foundation shall provide reimbursement for such services in
accordance with normally established rates charged to University departments.

University Telecommunications Office services, including all telephone and
network services, computer systems services, including internet access and central web
services. The Foundation agrees it will comply with all State of Oregon and University
policies and procedures with respect to telecommunications and internet security.

Printing Department services, including printing, duplicating, mailing services,
campus mail and campus freight;

Surplus Property sales and recycling services; Memorial Union catering; Peavy
Lodge rental, Communications Media Center facilities and equipment rental; and

Use of materials developed in collaboration with University Marketing and the
colleges within the University with the approval of the Vice President of University
Marketing.

The University agrees to provide office space for Foundation employees who may be
assigned to work within a University unit, subject to the approval of the President or his or her
designee. The University will provide at its cost all utilities, office furniture, telephone and
network services, computer systems services, including internet access and central web services
for such Foundation staff.

The University shall provide Foundation employees with OSU affiliate identification
cards. Foundation employees shall be entitled to parking, transportation, admittance to athletic
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events, access to the OSU libraries, and participation in staff recreation and fitness programs at
the same rates that such benefits and facilities are made available to the University employees.

The University shall provide Foundation with office space at the location and under the
terms and conditions set out in the lease between the Parties dated June 2, 2004. The University
has an agreement with the Oregon State Police for law enforcement services, and the University
will include the leased building within the patrol areas covered by that agreement.

The University shall make available for use by the Foundation the University equipment
listed on inventory located at the Foundation. During the period of use, Foundation will
maintain, make reasonable repairs, and insure such property against property loss and liability.
The Foundation may discontinue use and return such property at any time with normal wear and
tear at no cost of penalty assessed.

The University shall assign OSU student employees to perform services for the
University at the Foundation. These services may include, but shall not be limited to, phone
banking, data entry, and gift receipting.

FOUNDATION RESPONSIBILITIES

The Foundation shall maintain its status as an independent Oregon nonprofit corporation
created to raise, manage, distribute, and steward private resources to support the mission and
priorities of the University.

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

The Foundation is responsible for the employment, compensation, and evaluation of all
its employees, including the Foundation CEO. The Foundation agrees that President will be
included as a prominent participant in discussion and decision making regarding the hiring and
performance assessment of the Foundation CEO. The Foundation further agrees that it will
require significant and effective collaboration and communication with University leadership as
part of the job descriptions for Senior Foundation leadership. The Foundation agrees to solicit
feedback from relevant University leadership in making hiring decisions. The Foundation also
agrees to engage University leadership as appropriate in the evaluations of senior Foundation
employees.

The Foundation shall create an environment conducive to increasing levels of private
support for the mission and priorities of the University. In particular:

The Foundation is responsible for planning and executing comprehensive
fundraising and donor-acquisition programs in support of the strategic priorities identified
by the President and determined in accordance with Section 1.4. These programs include
annual giving, major gifts, planned gifts, special projects, and campaigns, as appropriate.
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The Foundation shall establish, adhere to, and periodically assess its gift-
management and acceptance policies. It will promptly acknowledge and issue receipts for
all gifts and provide appropriate recognition and stewardship of such gifts.

The Foundation shall establish and enforce policies to protect donor
confidentiality and rights.

The Foundation agrees to manage assets for the benefit of the University as follows:

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

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

The Foundation will establish internal controls and other enterprise risk
management practices commensurate with the fiduciary responsibility of the
Foundation’s Board of Trustees.

The Foundation shall provide financial support to the University by disbursing funds to
the University consistent with University policies. Examples of such support are: providing
scholarships to OSU students, funding faculty research, supporting University construction,
funding faculty chairs, purchasing equipment and supplies for the University, funding student
and faculty travel, providing a discretionary fund for the President for use in supporting the
business of the University, and supporting other educational and charitable activities of the
University. All such support shall be in accordance with the Foundation’s exempt purpose.

The Foundation shall provide support for development activities of the University’s
academic leadership. For example, the Foundation development staff will assist with the
planning and support for visits to potential donors, and provide follow-up support and
stewardship to assist University leadership in donor cultivation and relationship-building.

With prior approval by the President, the Foundation may engage in advocacy in support
of the University’s mission and strategic priorities.

With prior approval by the President, the Foundation may engage in entrepreneurial
activities that are in addition to its ordinary asset management activities. The Foundation shall
engage in such enterprises only to the extent it deems prudent within the confines of its fiduciary
obligations.

The Foundation shall maintain and operate the donor and alumni database for the support
of the University. The Foundation shall handle all gift receipting and reporting software, and
other financial reporting software necessary to perform its obligations under this Agreement. The
Foundation agrees that it will use any information provided by the University solely for carrying
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out its responsibilities under this Agreement and that it will use all such information in
compliance with FERPA, Oregon law, and University policy.

With prior approval by the President, the Foundation may create additional entities in
furtherance of its exempt purpose. The Foundation may control and operate these approved
entities in furtherance of its exempt purpose. Currently, the Foundation controls three separately
incorporated entities associated with the Foundation and previously approved by the President:

. Oregon 4-H Foundation, a separately incorporated Oregon
nonprofit corporation for which the Foundation is the sole member;

. Trysting Tree Golf Club, Inc., a separately incorporated Oregon
for profit corporation for which the Foundation is the sole shareholder;
and

" The Beaver Caucus, a separately incorporated Oregon nonprofit

corporation for which the Foundation is the sole member.

AUDITS

The Foundation will engage a certified public accounting firm to serve as the
Foundation’s independent auditor. This firm will conduct a full and complete annual audit of
Foundation finances and operations.

The Foundation agrees to provide the following material and information to the President
on or before September 30 of each year:

Audit report;

A list of Foundation trustees and officers;

A list of Foundation executive staff;

The name of the Foundation’s legal counsel; and

A resolution of the Foundation’s Board of Trustees affirming acceptance of the
conditions of recognition by the University. This acceptance may be in the form of
affirming this Recognition and Support Agreement after execution.

The Foundation shall permit the President to inspect and audit all Foundation books and
records at reasonable times. The Foundation shall provide such reports and information on its
financial status and operations as required by the President in order to assure conformance with
this Agreement and University policies.
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MISCELLANEOUS PROVISIONS
Term. This Agreement shall be effective July 1, 2015 through June 30, 2016.

Amendments. This Agreement may be amended at any time by a writing signed by both
Parties.

Termination. The University may terminate this Agreement without further liability by
giving the Foundation not less than 90 days’ prior notice.

Indemnification. To the extent permissible by law, each Party shall indemnify the other
Party and the other Party’s officers, board members, employees or agents for any third-party
claims, actions, suits or proceedings that arise out of the acts or omissions of the Party in
performing its obligations under this Agreement. However, neither Party shall be required to
indemnify the other Party for any liability arising out of the wrongful acts of the other Party, or
the other Party’s officers, board members, employees or agents. Each Party may participate in its
own defense with counsel of its own choosing.

1.5 Merger. This Agreement constitutes the entire agreement between the Parties
and, except for those written agreements referenced in this Agreement, supersedes all prior
agreements and understandings (whether written or oral) between the Parties. No waiver,
consent, modification or change of terms of this Agreement shall bind either Party unless in
writing and signed by both Parties. Both Parties acknowledge having read and understood this
Agreement, and agree to be bound by its terms and conditions.

Execution. This Agreement may be executed in one or more counterparts, each of which
shall be deemed original, but all of which together shall constitute one and the same Agreement.

[Signature Page Follows]
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OSU FOUNDATION

By:

J. Michael Goodwin, President/CEO

Date:

OREGON STATE UNIVERSITY

By:

Edward Ray, President

Date:
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Attachment 3

ORIGINAL

CONTRACT BETWEEN
OREGON STATE
UNIVERSITY AND
AGRICULTURAL RESEARCH FOUNDATION

AGREEMENT TO PROVIDE SERVICES AND FACILITIES
IN EXCHANGE FOR FINANCIAL SUPPORT

THIS AGREEMENT is made and enterad into between Oregon State University and the Agricultural
Research Foundation. This agreement supersedes all previous agreements between the parties as

well as amendments thereto, if any.

RECITALS:

1.

Oregon State University, hereinafter referred to as UNIVERSITY, is an institution of
higher education existing under and by virtue of ORS Chapter 352.

Agricultural Research Foundation, hereinafter referred to as FOUNDATION, isa
charitable, scientific and educational nonprofit corporation established on October 25,
1934 and existing under the laws of the State of Oregon relating to such corporations
(Sec 77-401, Oregon compiled laws Annotated), and by virtue is subject to the Oregon
Nonprofit

Corporation Law {Qregon Revised Statutes, Chapter 61) for the purpose stated in its
Articles of Incorporation, including the primary purpose of supporting UNIVERSITY. The
FOUNDATION continues to maintain tax exempt status pursuant to Section 501 (c) (3) of
the U.S. Internal Revenue Code.

FOUNDATION has been recognized pursuant to Division 46 of the Oregon State
Unlversity Standards. FOUNDATION fully satisfies the eligibility requirements set forth

in OSU Standard 580-048-005(2).

The President of UNIVERSITY has recognized FOUNDATION as provided by OSU
Standard 580- 046-005(1).

FOUNDATION has accepted recognition as provided by OSU Standard 580-046-010(3)
it is the purpose of this contract and the representations made by each party pursuant
thereto to comply with the requirements of OSU Standard 580-046-035(7) and to set
forth the manner inwhich the UNIVERSITY is to provide support to FOUNDATION and
which the FOUNDATION Is to provide support for UNIVERSITY.

AGREEMENT:

it is therefore agreed by and between the parties as follows:

1.00 FOUNDATION USE OF UNIVERSITY NAME, ETC.

1.4 FOUNDATION may in connection with its lawful business and activities, use the
name of the UNIVERSITY as well as the UNIVERSITY's logo, informal seal, and
other symbols and marks of the UNIVERSITY.

1.2 FOUNDATION shall not delegate the authority for the use permitted by 1.01 to any
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person or entity without the express written approval of the President of UNIVERSITY.

2.00 FOUNDATION INDEPENDENCE FROM UNIVERSITY

2.1 UNIVERSITY agrees to encourage and maintain the independence of the FOUNDATION,

to act at all times so as notto jeopardize that independence, while at the same time
encouraging the cooperative relationship between UNIVERSITY and FOUNDATION.

3.00 UNIVERSITY OFFICERS AND EMPLOYEES AS NON-VOTING MEMBERS OF
FOUNDATION'S GOVERNING BODIES

3.1

3.2

3.3

The President of the UNIVERSITY, or designes, shall be an ex officio non-voting
member of the FOUNDATICN Board of Trustees.

Other UNIVERSITY employees who are ex officio non-voting members of the
FOUNDATION'S Board of Trustees are the Dean of the College of Agricultural
Sciences/Director of Agriculiural Experiment Station, or designee.

FOUNDATION agrees o cooperate with the President and/or the President’s designee to
permit compliance with OSU Standard 580-046-030(2), including without limitaticn
provision of records and reports sufficient to enable the President to monitor compliance
with Division 46.

4.00 COOPERATION BETWEEN FOUNDATION AND UNIVERSITY

4.1

4.2

4.3

FOUNDATION agrees, inaccepting gifts of all kinds, to obtain UNIVERSITY approval of
any restrictive terms and conditions, and to coordinate with the Oregon State University
Foundation ("OSU Foundation") regarding funding goals, programs, or campaigns
proposed by the CSU Foundation. UNIVERSITY and FOUNDATION shall advise
donors that a restricted gift for the benefit of the UNIVERSITY may not be accepted
without UNIVERSITY and FOUNDATION approval.

FOUNDATION shall annually provide to the President a summary of gifts recsived.

FOUNDATICN agraes that no UNIVERSITY funds, including funds resulting from a
UNIVERSITY activily, shall be deposited ina FOUNDATION account.

4.4 UNIVERSITY and FOUNDATION agree to periodically review existing guidelines and

practice regarding the identification of funds so that the intended donee, whether
UNIVERSITY or FOUNDATION, actually receives the funds, subject to the following:

4.4(1)  Ifthe FOUNDATION is the intended recipient of funds made payable to the
UNIVERSITY, the funds shall first be deposited in a state account and then
transferred tothe FOUNDATION.

4.4(2) Funds payable or gifts made to the UNIVERSITY shaii not be transferred to the
FOUNDATION unless accompanying documents demonstrate that the
FOUNDATION is the intended recipient.

4.4(3) Ifthe FOUNDATION deposits funds in its accounts or receives other gifis
intended for the UNIVERSITY, the FOUNDATICN shall transfer those funds or

gifts to the UNIVERSITY.
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To assist in this review, FOUNDATION agrees to provide UNIVERSITY quarterly reports of receipts
broken out by gifts, grants, and contracts. FOUNDATION shali provide such reports no later than
twenty days after each quarter ending March 31, Juns 30, September 30, and December 31 fo the
President, Vice-President for Finance and Administration and Vice- President for Research of
University.

5.00 LIMITATIONS ON PAYMENTS BY FOUNDATIONS

54 FOUNDATION agrees notto make any payments to a UNIVERSITY employee
except as permitted by OSU Standard 580-046-035(6).

52 UNIVERSITY agress to pay out all moneys it receives under OSU Standard 5680-046-
035(6) in the manner provided by OSU Standard 580-048-035(6) (c).

6.00 UNIVERSITY SUPPORT OF FOUNDATION

6.4 UNIVERSITY shall provide FOUNDATION with rent-free office space in the University
Plaza Building Suite 320. UNIVERSITY shall provide utilities and janitorial services to
FOUNDATION at no cost.

8.2 UNIVERSITY shall provide support services to FOUNDATION of the type provided to
UNIVERSITY departments on a cost basis including, but not limited to; access to the
UNIVERSITY telephone system, maintenance from Facilities Services, Printing
Department, Moter Pool, University mail system, and Surplus Property sales.
FOUNDATION shall provide reimbursement for such services in accordance with
normally established rates for UNIVERSITY departments.

6.3 UNIVERSITY shall provide FOUNDATION employees with staff identification cards.
FOUNDATION employees shall be entitled to parking, admittance to athletic events,
access lo Valley Library, and participation in staff recreationffitness programs at the
same rate that such benefits and facilities are made available to UNIVERSITY employees.

6.4 The UNIVERSITY may provide other limited and reasonable support to the FOUNDATION
consistent with the support outlined above from funds otherwise available tothe
UNIVERSITY.

7.00 FOUNDATION SUPPORT OF UNIVERSITY
7.1 FOUNDATION support of the UNIVERSITY may include, but is not limited to:

7.1(1) Receiving, investing, and administering funds for charitable, scientific and
educational activities of the UNIVERSITY.

7.4(2) Cooperating with the OSU Foundation in its fund raising activities and
development programs with individuals, corporations, foundations and other
private organizations.

7.1(3) Supporting the UNIVERSITY by means of funds donated to FOUNDATION and
consistent with such restrictions as meet UNIVERSITY guidelines or have
been approved by UNIVERSITY. Designated funding shall be provided in
accordance with donors' wishes. Funding is normally provided for purchase
of UNIVERSITY equipment and supplies, faculty travel, support of research
by selected faculty, staff, and students, funding faculty chairs, providing
scholarships to students in carrying out other activities of the UNIVERSITY

October 14-16, 2015 Board of Trustees Meetings
Executive & Audit Committee Page 29



TAB D Replacement

involving educational, research, cultural, scientific, public service, and other
charitable activities and lawful purposes of UNIVERSITY. Al such support
shall be in accordance with FOUNDATION purposes as stated in its Articles of
Incorporation and Bylaws, and in accordance with Division 46.

7.1(4) Performing other acts as may be deemed appropriate for carrying out the
purposes of the FOUNDATION.

8.00 AUDITS, LEGAL AND REPORTING

8.1

8.2

8.3

FOUNDATION will engage a certified public accounting firm mutually acceptable to
FOUNDATION and UNIVERSITY to serve as FOUNDATION'S independent auditor, to
conduct a fult and complete annual audit of its finances and operations and to examine
compliance of UNIVERSITY and FOUNDATION with the

provisions of Division 46 in connection with that annual audit. FOUNDATION agrees
to notify UNIVERSITY within 30 days of its engagement of said certified public
accounting firm.

FOUNDATION agrees o provide annually by September 21:
8.2(1) Audit Report

8.2(2) Listof FOUNDATICN officers, directors and trustees
8.2(3) Listof FOUNDATION Managers

8.2(4) Names of officers, directors and frustees of all entities to which OSU
Standard 580- 046-020(4) and (5} are applicable.

8.2{5) A resolution of the Board of Directors affirming acceptance of the conditions
of recognition by the UNIVERSITY in accordance with OSU Standard 580-
046-005(4) (b) and 580-046-010(3).

FOUNDATION agrees to comply with OSU Standard 580-046-040(2) (b) by
permitting the President, using UNIVERSITY or Gregon State University internal
auditors, to inspect and audit all FOUNDATION books and records at reasonable
times at no cost to the FOUNDATION. The FOUNDATION shall provide such
reports of and information on its financial status and operations as required by the
UNIVERSITY President in order to assure conformance by the UNIVERSITY and the
FOUNDATICN with these Standards.

9.00 COMPLIANGE WITH OSU STANDARDS

9.1

Both the UNIVERSITY and FOUNDATION agree to comply with the OSU Standards
pertaining to the relationship between UNIVERSITY and FOUNDATION, including
amendments theretc adopted by the Board. UNIVERSITY shall provide FOUNDATION
with proposed amendments as soon as passible but in no event less than 5 days prior
o the meeling of the Oregon State University Board of Trustess at which they are
censidered for adoption.

10.00 TAX COMPLIANCE

10.1

FOUNDATION hereby affirms, under penalty of perjury, as provided in ORS 305.385(6),
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that to the best of FOUNDATION'S knowledge, FOUNDATION Is not in violation of any
tax laws described in ORS 305.380(4).

11.00 AMENDMENTS

11.1 This contract may be amended by the mutual written consent of the parties at any time.

12.00 TERM

12.1 The term of this agreement shall be from July 1, 2015 to June 30, 2018.
13.00 TERMINATION DUE TO NONAPPROPRIATION OF FUNDS

13.1  If sufficient funds are not provided in future legislatively approved budgets to permit
UNIVERSITY in the exercise of its reasonable administrative discretion to continue this
contract, UNIVERSITY may terminate this contract without further liability by giving

FOUNDATION not less than 30 days prior notice.

14.00 RECIPROCAL INDEMNIFICATION

14.1 Except as otherwise limited by Oregon Law, ORS 30.260 through 30.300, and the Oregon
Constitution, Article X1, Section 7, each party shall be responsible for its tortious acts
and those of its officers, employees, or agents arising out of, or in any way connected
with, the acts of each party under this contract.

15.00 MERGER

15.1 This contract constitutes the entire agreement between the parties. There are no
understandings, agreements, or representations, oral or written, not speclfied herein
regarding this contract. No amendment, consent, or waiver of terms of this contract
shall bind either party unless inwriting and signed by all parties. Any such amendment,
consent, or waiver shall be effective only in the specific instance and for the specific
purpose given. The parties, by the signature below of their authorized representatives,
acknowledge having read and understood this contract and agree to be bound by is

terms and conditions.

INWITNESS WHEREOF, the parties hereto have caused these presents to be executed by their
appropriate officers the day and year first written above.

AGRICULTUR )}.RESEAR I-/IFDUNDATIOW_H )
i / N i FHI” T, WIALK Elbae: 6-2 /S

By: £ )
President” ,7 7 (

OREGONMERSIT:/
%ﬂ"{ Date: (/Z?’{/‘S
President
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	Printing Department services, including printing, duplicating, mailing services, campus mail and campus freight;
	Surplus Property sales and recycling services; Memorial Union catering; Peavy Lodge rental, Communications Media Center facilities and equipment rental; and
	Use of materials developed in collaboration with University Marketing and the colleges within the University with the approval of the Vice President of University Marketing.

	The University agrees to provide office space for Foundation employees who may be assigned to work within a University unit, subject to the approval of the President or his or her designee. The University will provide at its cost all utilities, office...
	The University shall provide Foundation employees with OSU affiliate identification cards. Foundation employees shall be entitled to parking, transportation, admittance to athletic events, access to the OSU libraries, and participation in staff recrea...
	The University shall provide Foundation with office space at the location and under the terms and conditions set out in the lease between the Parties dated June 2, 2004. The University has an agreement with the Oregon State Police for law enforcement ...
	The University shall make available for use by the Foundation the University equipment listed on inventory located at the Foundation. During the period of use, Foundation will maintain, make reasonable repairs, and insure such property against propert...
	The University shall assign OSU student employees to perform services for the University at the Foundation. These services may include, but shall not be limited to, phone banking, data entry, and gift receipting.

	FOUNDATION RESPONSIBILITIES
	The Foundation shall maintain its status as an independent Oregon nonprofit corporation created to raise, manage, distribute, and steward private resources to support the mission and priorities of the University.
	The Foundation is responsible for the control and management of all assets of the Foundation, including the prudent management of all gifts consistent with donor intent.
	The Foundation is responsible for the employment, compensation, and evaluation of all its employees, including the Foundation CEO. The Foundation agrees that President will be included as a prominent participant in discussion and decision making regar...
	The Foundation shall create an environment conducive to increasing levels of private support for the mission and priorities of the University. In particular:
	The Foundation is responsible for planning and executing comprehensive fundraising and donor-acquisition programs in support of the strategic priorities identified by the President and determined in accordance with Section 1.4. These programs include ...
	The Foundation shall establish, adhere to, and periodically assess its gift-management and acceptance policies. It will promptly acknowledge and issue receipts for all gifts and provide appropriate recognition and stewardship of such gifts.
	The Foundation shall establish and enforce policies to protect donor confidentiality and rights.

	The Foundation agrees to manage assets for the benefit of the University as follows:
	The Foundation will receive, hold, manage, invest, and disburse contributions of cash, securities, real property, patents, copyrights, and other forms of property, including immediately vesting gifts and deferred gifts that are contributed in the form...
	The Foundation will establish prudent asset allocation, disbursement, and spending policies that adhere to applicable federal and state laws including the Oregon law versions of the Uniform Prudent Investor Act (UPIA) and the Uniform Prudent Managemen...
	The Foundation will establish internal controls and other enterprise risk management practices commensurate with the fiduciary responsibility of the Foundation’s Board of Trustees.

	The Foundation shall provide financial support to the University by disbursing funds to the University consistent with University policies. Examples of such support are: providing scholarships to OSU students, funding faculty research, supporting Univ...
	The Foundation shall provide support for development activities of the University’s academic leadership. For example, the Foundation development staff will assist with the planning and support for visits to potential donors, and provide follow-up supp...
	With prior approval by the President, the Foundation may engage in advocacy in support of the University’s mission and strategic priorities.
	With prior approval by the President, the Foundation may engage in entrepreneurial activities that are in addition to its ordinary asset management activities. The Foundation shall engage in such enterprises only to the extent it deems prudent within ...
	The Foundation shall maintain and operate the donor and alumni database for the support of the University. The Foundation shall handle all gift receipting and reporting software, and other financial reporting software necessary to perform its obligati...
	With prior approval by the President, the Foundation may create additional entities in furtherance of its exempt purpose. The Foundation may control and operate these approved entities in furtherance of its exempt purpose. Currently, the Foundation co...

	AUDITS
	The Foundation will engage a certified public accounting firm to serve as the Foundation’s independent auditor. This firm will conduct a full and complete annual audit of Foundation finances and operations.
	The Foundation agrees to provide the following material and information to the President on or before September 30 of each year:
	Audit report;
	A list of Foundation trustees and officers;
	A list of Foundation executive staff;
	The name of the Foundation’s legal counsel; and
	A resolution of the Foundation’s Board of Trustees affirming acceptance of the conditions of recognition by the University. This acceptance may be in the form of affirming this Recognition and Support Agreement after execution.

	The Foundation shall permit the President to inspect and audit all Foundation books and records at reasonable times. The Foundation shall provide such reports and information on its financial status and operations as required by the President in order...

	MISCELLANEOUS PROVISIONS
	Term. This Agreement shall be effective July 1, 2015 through June 30, 2016.
	Amendments. This Agreement may be amended at any time by a writing signed by both Parties.
	Termination. The University may terminate this Agreement without further liability by giving the Foundation not less than 90 days’ prior notice.
	Indemnification. To the extent permissible by law, each Party shall indemnify the other Party and the other Party’s officers, board members, employees or agents for any third-party claims, actions, suits or proceedings that arise out of the acts or om...
	1.5 Merger. This Agreement constitutes the entire agreement between the Parties and, except for those written agreements referenced in this Agreement, supersedes all prior agreements and understandings (whether written or oral) between the Parties. No...
	Execution. This Agreement may be executed in one or more counterparts, each of which shall be deemed original, but all of which together shall constitute one and the same Agreement.


