MEMORANDUM OF UNDERSTANDING BETWEEN 

BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS AND

THE UNIVERSITY OF ILLINOIS FOUNDATION

THIS MEMORANDUM OF UNDERSTANDING (this “Agreement”), is entered into as of this __	_ day of _________, 202__, by and between the Board of Trustees of the University of Illinois (hereinafter called “University”) a body corporate and politic of the State of Illinois, and the University of Illinois Foundation (hereinafter called “Foundation”).

WHEREAS, the Foundation is a not-for-profit corporation organized and incorporated in the State of Illinois within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and is separate from the University and governed by a volunteer board of directors, organized to and responsible for encouraging and administering private gifts made to further the University’s missions and to support achievement of the purposes, missions, and values of the University by providing opportunities for individuals and organizations to philanthropically support the University; and

WHEREAS, the University is body corporate and politic created under the laws of Illinois (110 ILCS 305/1 et seq.) and is a public university system comprised of System offices and three universities: the University of Illinois Urbana Champaign (“Illinois”), the University of Illinois Chicago (“UIC”) and University of Illinois Springfield (“UIS”), and each university maintains its distinct mission with leadership from its Chancellor; and

WHEREAS, since it was organized and incorporated in 1935, the Foundation has been a key strategic partner contributing to the University’s excellence, raising private resources and generating ongoing philanthropic support through contributions received from alumni, friends, corporations, associations, private foundations, and other sources and acknowledging and stewarding such gifts in accordance with state and federal law and donor intent; and 

WHEREAS, the Foundation through its Foundation President and the Vice Chancellors for Advancement at the three universities who concurrently serve as Foundation Senior Vice Presidents, partner to develop strategic fundraising programs and cultivate meaningful relationships that showcase the University’s excellence, thereby enhancing institutional prestige and fostering enduring goodwill among charitable donors, community partners, and friends of the University, while making known the transformative opportunities where private support can advance the University’s mission and fulfill its strategic goals; and

WHEREAS, the Foundation’s separate and distinct organization and structure provides additional assurance and support to donors that their charitable contributions will be safeguarded, distributed, and utilized as specified and intended and according to the Foundation’s fiduciary obligations and laws related to charitable trusts; and

WHEREAS, the University recognizes the value of the Foundation and desires to further document and outline the relationship between the two entities to support the Foundation in these efforts. 

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. Foundation Name, Marks, and Visual Identity

A. Consistent with its mission to advance the plans and objectives of the University including its System offices, Illinois, UIC, and UIS, the Foundation is licensed to use the name “University of Illinois” and the University’s current official marks, including marks associated with the System offices, Illinois, UIC, and UIS  (collectively, the “University Marks”).  The scope of this license is limited to current, active University Marks as maintained and updated by the University from time to time; retired or legacy marks are not included within this license, absent separate written authorization from the University.

B. The Foundation operates under its own seal and logotype.  The Foundation's current logotype incorporates University Marks for all three universities and the University of Illinois System, and its use is governed by this license.  The Foundation will use University Marks in a manner consistent with the University's then-current brand standards and guidelines.

C. Nothing in this Section shall be construed to grant the University control over the Foundation's independent use of its own corporate name, seal, or logotype in furtherance of its charitable mission.


II. The Foundation’s Governance and Relationship to the University

A. The Foundation is a not-for-profit corporation organized and incorporated in the State of Illinois within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and is separate from the University and governed by a volunteer board of directors, organized to and responsible for encouraging and administering private gifts made to further the University’s missions and to support achievement of the purposes, missions, and values of the University by providing opportunities for individuals and organizations to philanthropically support the University.  The Foundation is the primary recipient of private charitable gifts intended to benefit the University, and it transfers funds or spendable income associated with private charitable gifts to the donor-designated unit at the University in compliance with applicable law, Foundation and University policy, and donor gift agreements with the Foundation.

B. The Foundation is a distinct and separate entity from the University.  Nothing contained herein shall be construed or interpreted that the Foundation is a public body or performing government functions under Illinois law.

C. The Foundation is governed by an independent and fiduciary Board of Directors, comprised of volunteers, who are responsible for overseeing the organization’s mission, strategy, and financial assets, as further defined in its Bylaws. 

D. The Foundation maintains exclusive ownership and custodianship of its assets, including full fiduciary responsibility for the prudent investment, safeguarding, and control of all assets of the Foundation, while monitoring that all gifts are administered subject to donor intent and in accordance with the law of charitable trusts.

E. The Foundation is responsible for the employment, compensation, and evaluation of all its employees, including the Foundation President.  Except as to the Vice Chancellors for Advancement (or equivalent title at each university) at the three universities who concurrently serve as Foundation Senior Vice Presidents), as specifically described in Section IV.C. below and where specifically assigned in the Annual Services Agreement, Foundation personnel will not for any purpose be or be considered to be employees or agents of the University.  Except as to the Vice Chancellors for Advancement (or equivalent title at each university) at the three universities who concurrently serve as Foundation Senior Vice Presidents, the Foundation will have sole and full responsibility for the acts and omissions of its personnel and is solely responsible for their supervision, daily direction and control, payment of salary and benefits (including withholding income taxes and social security).

F. The Foundation President serves as the Chief Executive Officer and leads and manages the Foundation and reports to the Foundation’s Board of Directors.  The terms and conditions of the Foundation President’s duties, obligations, and compensation may be documented in an agreement between the Foundation and the Foundation’s President.  The Foundation President maintains an executive operations team that provides management oversight on the day-to-day operations of the Foundation.

G. The Foundation is responsible for employing its own General Counsel and any additional legal representation.  From time to time, the Foundation General Counsel and University Counsel may retain joint external representation if counsel determines, in each of their own accordance, that the parties’ interests are aligned and a joint interest in such representation exists. 

H. The Foundation employs its own Chief Financial Officer and Chief Investment Officer.  The Foundation maintains separate investment systems, investment records, financial records, and account records, distinct from the records and accounts maintained by the University.  The Foundation follows the Financial Accounting Standard Board (“FASB”) standards established for nonprofit organizations.  The Foundation conducts its own independent financial audit and files the annual IRS Form 990 as a tax exempt 501(C)(3) corporation.

I. The Foundation will maintain its own place of business, providing valuable consideration through its sole assumption of all associated costs and operational expenses. 

J. The Foundation is a University Related Organization (“URO”) and certain operational elements of both the Foundation and the University may be subject to the Legislative Audit Commission University Guidelines 1982, as amended in 1997, 2020, 2023 and from time to time (“LAC Guidelines”).  The Foundation’s use of the name “University of Illinois Foundation” is consistent with the LAC Guidelines.


III. The University’s Governance and Relationship to the Foundation

A. The University is governed by the Board of Trustees of the University of Illinois, which is established by legislative action as a “body corporate and politic” of the State of Illinois and is responsible for overseeing the mission, leadership, and operations of the University.  The Board of Trustees is responsible for the employment, compensation, and evaluation of University employees, including the University President, other University Officers, and each university Chancellor, unless otherwise set forth herein.

B. The University President and each university Chancellor is responsible for communicating priorities and long-term plans to the Foundation.

C. The University recognizes that the Foundation is a separate not-for-profit corporation with the authority to keep all records and data confidential consistent with applicable law.

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

E. Pursuant to the Foundation’s Bylaws, the Board of Trustees chair, or designee, is an ex officio, non-voting member of the Foundation Board of Directors.

F. Pursuant to the Foundation’s Bylaws, the University President is an ex officio non-voting member of the Foundation Board of Directors.  

G. The Foundation President, or the Foundation President’s designee, may, at the discretion of the appropriate administrative leader, be included as a participant in or an ex officio member of relevant University administrative leadership teams of the University President and Chancellors.

H. The University shall include the Foundation as an active participant in the strategic planning for the University System.

I. In consideration for Foundation services, the University will provide the Foundation with compensation or payment for services.  The amount of compensation will be negotiated on an annual basis by June 30th of the preceding year, subject to a separate annual agreement between the parties.


IV. Shared Responsibilities

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

B. Each Chancellor will work, in conjunction with the Foundation President and the Vice Chancellors for Advancement (or equivalent title at each university) at the three universities who concurrently serve as Foundation Senior Vice Presidents, to identify, cultivate, and solicit prospects for private gifts.

C. In a limited number of situations, certain employees have joint appointments and dual reports to the University and Foundation.  The Vice Chancellors of Advancement (or equivalent title at each university) for each respective university shall serve in this capacity, as both a University Vice Chancellor for Advancement and Foundation Senior Vice President.  In such situations, the University and the Foundation have joint responsibility for the selection, recruitment, compensation retention, and evaluation (including termination or other employment action) of those employees and those employees shall report to both the University Chancellors and Foundation President; however, these positions shall be University employees, subject to applicable state law and University regulations and policies.

D. In partnership, the Chancellors, Vice Chancellors for Advancement (or equivalent title at each university) at the three universities, Vice Chancellors for Finance and Administration (or equivalent title at each university) at the three universities, and other university leadership and Foundation leadership are responsible for planning and executing comprehensive fund-raising and donor-acquisition programs in support of the University’s mission.  These programs include annual giving, principal, and major gifts, planned gifts, corporate and foundation philanthropic support, special projects, and campaigns as appropriate.

E. The University and Foundation shall be responsible for facilitating the appropriate recognition and stewardship of all gifts received.

F. When establishing gift funds for the benefit of the University, the Foundation will disclose to the University all material terms, conditions, and limitations applicable to the gift.  The University acknowledges that prior to accepting a gift, it has reviewed the applicable terms and restrictions, it has the ability to comply, and it will administer and expend gift funds in accordance.  Any such acknowledgment does not make the University a party to any gift agreement but reflects the University’s commitment to applicable terms and restrictions.  The Foundation and University are each responsible for and may jointly review fund activity for fund expenditure compliance.  The Foundation and University shall jointly review potential fund modifications in accordance with the related policies, practice, and procedures.


V. Foundation Services

As a separate 501(c)(3) organization and Illinois not-for-profit corporation, the Foundation fulfills its distinct corporate purpose through comprehensive philanthropic services designed to encourage private giving and maximize the impact of charitable contributions.  These services reflect the Foundation’s independent nonprofit mission and are focused on donor intent and charitable asset management.

A. Comprehensive Strategic Philanthropic Services

1. The Foundation, in partnership with the Vice Chancellors for Advancement (or equivalent title at each university) at the three universities who concurrently serve as Foundation Senior Vice Presidents, will provide leadership and strategy management to develop, lead, and implement a comprehensive program of fundraising or development.

2. The Foundation will partner with the Chancellors, the Vice Chancellors for Advancement (or equivalent title at each university) at the three universities who concurrently serve as Foundation Senior Vice Presidents, and other university leadership to plan and execute comprehensive fund-raising and donor-acquisition programs in support of the University’s mission.  These programs include annual giving, principal, and major gifts, planned gifts, corporate and foundation philanthropic support, special projects, and campaigns as appropriate.

3. The Foundation and the Vice Chancellors for Advancement (or equivalent title at each university) at the three universities who concurrently serve as Foundation Senior Vice Presidents will coordinate a prospect management system that allows for the efficient support of principal and major gift solicitations and plans. 

4. The Foundation will establish, adhere to, and periodically assess University and Foundation gift-management and acceptance policies.  

B. Gift Services

1. The Foundation will secure, solicit, receive, and accept, directly, in coordination with, and on behalf of the University, restricted or unrestricted gifts of property, real or personal, financial, or otherwise, for the benefit of the University and to administer such gifts according to the terms specified by the donor and applicable Foundation and University policies and procedures.  In the absence of donor-specified terms, the Foundation shall administer and use the gift for the benefit of the University in accordance with applicable Foundation and University policies and procedures.

2. The Foundation will secure, solicit, receive, and accept, directly, in coordination with, and on behalf of the University, all deferred gifts for the University’s benefit, including bequests, legacies, devises, and other planned gifts that are designated to take effect at a future date in accordance with donor specifications and applicable Foundation and University policies and procedures.

3. The Foundation will provide comprehensive charitable gift administrative services, including receiving, acknowledging, accepting, and depositing all gifts for the University’s benefit in accordance with applicable Foundation and University policies and procedures.  The Foundation will promptly issue receipts for all gifts on behalf of the Foundation and the University.

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

5. When establishing gift funds for the benefit of the University, the Foundation will disclose any terms, conditions, or limitations imposed by donor or legal determination on the gift.  As set forth in Section IV.F. above, the University’s consent on such gift fund agreements indicates the University can and will abide by such terms and restrictions.

C. Advancement Technology & Donor Constituent Records

1. The Foundation shall be the owner of, responsible for, and custodian of, all donor records and shall establish and enforce policies and technology systems to protect donor confidentiality and rights.

2. The Foundation will provide access to donor data and records in accordance with a separate  Data Share Agreement, as well as in accordance with established University and Foundation policies and procedures and in accordance with applicable law.  The Foundation shall be responsible for maintaining these records.

D. Asset Management

1. The Foundation will establish asset-allocation, liquidity management, disbursement, and spending policies for operating funds, current-use gifts, and  investments that adhere to applicable federal and state laws, including the Uniform Prudent Management of Institutional Funds Act (“UPMIFA”).

2. For real estate gifts and other non-liquid assets not designated for endowment, the Foundation will establish policies for evaluation, management, and disposition in accordance with donor intent and prudent asset management principles.

E. Endowment Investment and Management

1. The Foundation will receive, hold, manage, control, invest, and disperse private contributions designated for endowment purposes.

2. The Foundation will establish endowment-specific investment policies, asset allocation strategies, and spending policies designed to preserve the real value of endowment principal in perpetuity while providing sustainable distributions, all in compliance with UPMIFA.

3. The University Comptroller, as a non-voting ex officio director of the Foundation's Board of Directors, will be invited to attend meetings of the Foundation’s Investment Policy Committee when appropriate. 

F. Additional Opportunities

1. In support of the mission described herein and at the request of the University, the Foundation will consider additional collaborative opportunities to benefit the University or increase Foundation revenue.

G. Foundation Funding and Administration

1. The Foundation is responsible for establishing and maintaining a comprehensive financial plan to underwrite the cost of Foundation programs, operations, and services as determined by the Foundation Board of Directors.  

2. University funding for Foundation services shall be set forth in an Annual Services Agreement.

3. The Foundation will directly provide for necessary operational infrastructure including the Foundation’s headquarters commonly known as the Philanthropy Center, the Foundation’s investment office, and any additional office space, computer and telephone systems, utilities, adequate personnel, office supplies, and other such services that may be necessary or required to fulfill its fiduciary responsibilities and service obligations.  The Foundation and University will execute a separate annual services agreement describing services for which the University will provide payment and those which the Foundation provides independently or services for which the Foundation will reimburse the University.

4. The Foundation shall maintain copies of the plans, budgets, and donor records developed in connection with the performance of its obligations and in accordance with its own record retention schedules.

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


VI. Miscellaneous Provisions

A. This Agreement shall have an initial term of five (5) years from the Effective Date, with an automatic renewal for additional consecutive one-year terms, unless terminated sooner or not renewed.  Notice of non-renewals must be given no later than six months prior to the annual anniversary of such date for subsequent terms.

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

C. [bookmark: _Hlk193283945]The University and Foundation maintain independent internal and external audit functions.  The Foundation’s internal audit role encompasses Foundation processes, procedures, and transactions.  University of Illinois System Office of University Audits (“OUA”) conducts or facilitates any assurance or consulting activities related to the processes, procedures, and transactions of the University of Illinois System, UROs or corporate outgrowths and affiliates wholly or partially owned or operated by the Board of Trustees.  In the event the Foundation wishes its internal auditor firm to perform any assurance or consulting activities related to donor intent and the University of Illinois System, other UROs or corporate outgrowths and affiliates wholly or partially owned or operated by the Board of Trustees, this is to be accomplished as a co-source coordination through OUA pursuant to a Non-Disclosure/Co-Source Collaboration Agreement. 

D. Should this Agreement terminate or if the Foundation ceases to exist or ceases to be an Internal Revenue Code 501(c)(3) organization, the Foundation shall continue to administer gifts and trusts in effect at the time of any such occurrence consistent with the Foundation's bylaws and its articles of incorporation, and with applicable state and federal law, and shall provide for continued administration or the orderly transfer its assets and property to the University, to a reincorporated successor foundation, or to the state or federal government for public purposes, in accordance with the Foundation’s Articles of Incorporation, state and federal law, and donor intent.

E. The Foundation will have sole and full responsibility for the acts and omissions of its personnel and is solely responsible for their supervision, daily direction and control, payment of salary (including withholding income taxes and social security), worker’s compensation, and disability benefits.  In performing the services herein specified, the Foundation, including through the services of its President, will be acting as an independent contractor.  The University shall not have or exercise any control or direction over the methods by which the Foundation performs its work and functions unless otherwise described in this Memorandum of Understanding.  

F. Nothing in this Agreement or in the activities of the University and the Foundation relating to this Agreement shall be interpreted or construed to make the University and the Foundation partners or joint venturers.  The Foundation is not an agent for the University, and nothing in this Agreement or in the activities of the University and the Foundation relating to this Agreement shall be interpreted to make the Foundation an agent of the University, unless otherwise agreed to by the Parties.

G. This Agreement shall be binding upon, and inure to the benefit of, the Parties and their respective successors.  Neither Party shall have the right to assign this Agreement or delegate performance of its obligations under this Agreement without the prior written consent of the other Party.

H. This Agreement constitutes the entire agreement and understanding of the Parties with respect to the transactions described herein and no prior or contemporaneous agreement or understanding will be effective.  This Agreement shall be governed by the laws of the State of Illinois (without giving effect to conflict-of-laws principles), the courts of which state shall have jurisdiction over its subject matter.  If any provision of this Agreement is found to be unenforceable, all other provisions shall remain in full force.  Each Party acknowledges that it has had an opportunity to review this Agreement with counsel, and this Agreement shall be construed fairly and equitably irrespective of whom is determined to have been the drafter of this Agreement.

I. All notices, requests, demands and other communications required under this Agreement shall be in writing and shall be deemed duly given and received (i) if personally delivered, on the date of delivery, (ii) if addressed as provided below, postage prepaid and mailed by United States mail registered or certified and return receipt requested, three (3) days after deposited in the United States mail, or (iii) if addressed as provided below, prepaid and deposited with a courier delivery service providing for “overnight” or “next day” delivery, on the next business day after deposit with such courier service:

If to the Foundation:
President, The University of Illinois Foundation
303 St. Mary’s Road
Champaign, IL  61820

With a copy which does not constitute notice to:
Office of the General Counsel
University of Illinois Foundation
Via email:  generalcounsel@uif.uillinois.edu

If to the University:
President, The University of Illinois
President’s Office
364 Henry Admin. Bldg.
506 S. Wright St.
Urbana, IL 61801

With a copy which does not constitute notice to:
Office of University Counsel
258 Henry Admin. Bldg.
506 S. Wright Street
Urbana, IL 61801

Any Party may change its above-designated address by giving the other Party written notice of such change in the manner set forth herein.

J. Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all counterparts together shall constitute one and the same instrument. 



Remainder of page left intentionally blank.  Signature page follows.



IN WITNESS WHEREOF, the parties have caused this Memorandum of Understanding to be by their duly authorized officers as of the day and date first above written.

Attorney Client Privilege
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University of Illinois 					The Board of Trustees of the
Foundation						University of Illinois


												
Chair of the Board of Directors			Chair of the Board of Trustees


												
President/CEO						President of the University of Illinois
		

												
							Comptroller


Attestation						Attestation

												
Secretary, Board of Directors				Secretary, Board of Trustees of
University of Illinois Foundation			the University of Illinois


							Approved as to Legal Form	

												
University Counsel
