
COMMONWEALTH OF KENTUCKY o
481 JUDICIAL CIRCUIT g

FRANKLIN CIRCUIT COURT <
DIVISION 3

CIVIL ACTION NO. £

DR. M. CHRISTOPHER BROWN, If PLAINTIFF i
30 Elmendorf Street £
Frankfort, KY 40601 3

KENTUCKY STATE UNIVERSITY DEFENDANT I
400 East Main Street £
FRANKFORT, KY 40601 3

VERIFIED COMPLAINT

Comes the Plaintiff, Dr. M. Christopher Brown, I (“Dr. Brown"), by counsel, and for his

Complaint against the Defendant, Kentucky State University (*KSU™) states as follows:

PARTIES, JURISDICTION, AND VENUE

I. Plaintiff Kentucky State University (KSU™) is a state university with its primary

campus located in Frankfort, Kentucky.

2. Dr. Brown is a resident of the Commonwealth of Kentucky, residing at 30

Elmendorf Street, Frankfort, Kentucky 40601

3. Venue and jurisdiction are proper under KRS § 454.245 because this dispute

concerns a breachofcontract action against the Commonwealth.

GENERAL ALLEGATIONS

4. On March 13, 2017, KSU eects Dr. Brown as President of KSU.

5. On April 12, 2017, KSU enters the original Employment Agreement with Dr.

Brown
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6. Onluly 19,2018, KSU hired Dr. Brown as President of KSU. 3

7. As part of his employment, Dr. Brown signed a Revised and Corrected Amended :

Employment Agreement (“Agreement”) on December 6, 2018. A copy of this Agreement is i

attached as Exhibit 1. i

8. Pursuant to the Agreement, KSU agreed to employ Dr. Brown for a term of four §

years unless terminated pursuant o Article VIIIof the Agreement (Exhibit 1, Section 2.1) i

9. KSU agreed to pay Dr. Brown a salaryof $270,000.00 per year for achof the four §

years, not including fringe benefit. Dr. Brown'ssalary could be increased at the discretionof the i

KSU Board of Directors (the “Board") but could not be decreased (Exhibit 1, Section 4.1). i

10. KSU further agreed to pay Dr. Brown's moving expenses for his arrival and

departure from KSU in the amounts of $20,000 and $10,000 respectively (Exhibit 1, Section 49).

11. KSU could terminate Dr. Brown's employment at any time with thirty days prior

notice. IfKSU terminated Dr. Brown's employment for any reason other than “for cause” as

defined in Section 8.1, KSU was required to pay Dr. Brown aseverance payment in the amount of

12 months of his salary at the timeof the termination (Exhibit 1, Section §.1)

12. In the event Dr. Brown resigned or abandoned his position as President during the

term of the Agreement, he was not entitled to receive a severance payment and was only entitled

0 accrued, but unpaid, salary and vacation and unreimbursed business expenses (Exhibit 1,

Section 8.4).

13. A Third Addendum to the Agreement was exceuted by KSU and Dr. Brown on

June 3, 2021, extending the termof the Agreement through June 30, 2025.

14. On Monday, July 12,2021, the KSU Board held a meeting and presented Dr. Brown

with alist of financial problems discovered after the departure ofthe KSU ChiefFinancial Officer.
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The Board requested that Dr. Brown fix these problems and provide a response to requested g

information at the next Board meeting. {

15. On July 13, 2021, the Board chair called Dr. Brown several times to tell him that §

he had to “lead KSU out of this crisis” and stating that Dr. Brown could fix the problems. i

16. On July 14, 2021, the Board chair senta text message to Dr. Brown stating that “1 §

am in no mental state right now to talk to you. Please get with Clara (Stamps) to write up your i

Thank you.” i

17. On July 15, 2021, William E. Johnson, counsel for the Board and KSU sent an i

email to Dr. Brown stating that “the Board is of the opinion that your resignation should be

immediately tendered and accepted by the Board. I understand thatif the Resignation is not

submitted by you today that the Board will take necessary action to establish that you have been

relieved as President of the University and that an Acting President has been appointed to act on

behalfofthe University”.

18. The correspondence of July 15, 2021 did not state that Dr. Brown was being

terminated for cause.

19. Asa resultof this threat from KSU, Dr. Brown tendereda resignation letter to the

Board stating that he had “recently learned that I will not be able to complete the tenureofthe third

addendum to my present contract”. The inability to complete his tenure was based on the statement

made by the Board's counsel that if Dr. Brown did not resign on July 15, 2021, he would be

relievedofhis duties as President of KSU.

20. Dr. Brown had no opportunity to consult with an attorney prior to tendering a

resignation letter to the Board.
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21. On Friday, July 16,2021, KSU discontinued Dr. Brown's access to his KSU email g

and cell phone, {
322. KSU forced Dr. Brown to resign from his position to prevent him from receiving g

the severance payment he would be entitled toif KSU terminated him without cause. i

23. Dr. Brown attended the regularly scheduled KSU Board meeting on July 20, 2021. §

At the start of the executive session, the KSU Board chair stated that the Board accepted Dr. i

Brown's resignation and required him to leave the Board meeting. §

24. Dr. Brown was forced under duress to resign or be terminated from his position; i

therefore, Dr. Brown was constructively discharged. His employment was terminated by KSU i

without cause and Dr. Brown is entitled to recover compensatory damages in an amount to be

determined by the court, as well as punitive damages.

COUNT ONE
CONSTRUCTIVEDISCHARGE

25. Dr. Brown realleges and reasserts his allegations in paragraphs 1 through 22 as

though fully set forth herein

26. Under Kentucky law, an employe is constructively discharged by an employer if

the conditions created by the employer's conduct are so intolerable that a reasonable person would

be compelled to resign.

27. Dr. Brown was compelled to resign due to KSU creating conditions that were

intolerable. KSU forced Dr. Brown to resign by stating that he would be removed as President if

he did not resign.

28. Asaresultofthe constructive discharge, Dr. Brown's employment was terminated

without cause and he is entitled to recover damages in an amount to be determined by the Court.

Count Il
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BREACH OF CONTRACT o

20. Dr. Brown realleges and reasserts his allegations in paragraphs 1 through 25 as :

though fully set orth herein. §

30. The Agreement provided that if KSU terminates Dr. Brown for any reason other i

than “for cause” as defined in the Agreement, KSU is required to provide Dr. Brown with 30 days" §

notice of termination andif termination is not “for cause”, Dr. Brown is cniitled to a severance i

paymentof $270,000.00. §

Dr. Brown would be removed as President of KSUifhe did not resign i

32. KSU provided no reason for Dr. Brown's forced resignation/consiructive

discharge.

33. KSU breached the Agreement with Dr. Brown by terminating him without cause

and filing to pay the severance payment and moving expenses duc and owing.

34. Consequently, Dr. Brown is entitled to a severance payment of $270,000.00 and is

entitled to recover relocation expenses in the amountof $10,000.00.

PRAYER FOR RELIER

WHEREFORE, Dr. Brown requests that Judgment be entered in ts favor and against KSU

as follows:

A. Compensatory damages in an amount to be determined by the Court;

B. Punitive damages for KSU's willful and malicious conduct;

C. Attorneys’ fees and costs: and

B. For such other and further relief to which Dr. Brown may be entitled both at law

and equity.
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Respectfully submitted, g

(5Jonathan D_ Goldberg £
Jonathan D. Goldberg (KBA #25850) §
Jan M. West (KBA #83602) :
GOLDBEG SIMPSON, LLC i
9301 Dayflower Street g
Prospect, KY 40059 §
Telephone: (502) 589-4440 g
Fax: (502) 581-1344 §
E-mail: jgoldberg@goldbergsimpson.com :
E-mail: jwest@jgoldbergsimpson.com §
Counselfor Dr. Christopher Brown g

g
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VERIFICATION 3

1, M. Christopher Brown, I sate that 1 have personal knowledge of the facts set forth :

herein, and that the facts are true and correct to the best ofmy knowledge, information, and belief. 7

MALO :
M: Christopher Bed, 1 g

COMMONWEALTH OF KENTUCKY) 3
Ww )ss 3

county or Wandfd _) &
19% gSubscribed and sworn to before me by M. Christopher Brown, I, this the day of i

Nodeshss 2021. “
(73 NotaryPublic,0kipasoss
(J) Sie roe Konus

My commission expires: S25 women carSt.1.25

Not +Public, pee?Kentucky -

wo. CYNP Sos
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REVISED AND CORRECTED i
AMENDED EMPLOYMENT AGREEMENT §

“This AMENDED EMPLOYMENT AGREEMENT ("Agreement") is hereby amended and g
restated this 6% day of December in the year 2018, to be effective immediately as stated 3

in the agreement dated July 19, 2018 ("Effective Date"), by and between KENTUCKY 8

STATE UNIVERSITY ("KSU") in its corporate capacity and in ts capacity as an agency §
and instrumentality of the Commonwealth of Kentucky, and M. CHRISTOPHER g

BROWN II, Ph.D. (*Dr. Brown"). This agreement replaces and supersedes any and all 3

oral agreements between the parties, as well as any prior writings. 3

RECITALS: i

WHEREAS, KSU is state university in the Commonwealth of Kentucky and as such, is :
an agency and instrumentality of the Commonwealthof Kentucky; and
WHEREAS, KSU desires to employ Dr. Brown in the capacity of President; and
WHEREAS, KSU and Dr. Brown desire to set forth the terms and conditions of Dr.
Brown's employment by KSU in this agreement;
NOW, THEREFORE, for good and valusble consideration, the receipt and sufficiency
ofwhich s hereby acknowledged by both pasties, KSU and Dr. Brown hereby contract and
agree as follows:

Section 1.1: KSU agrees to employ Dr. Brown and Dr. Brown agrees to be employed by
KSUin the position of President of KSU during the Termof this Agreement,
and upon the terms and conditions set forth in the Agreement, unless Dr.
Browns terminated pursuant to the terms ofArticle VIIIofthisAgreement.

Section 1.2: Dr. Brown agrees and acknowledges that his employment by KSU is an
administrative appointment. Dr. Brown agrees and acknowledges that upon
expiration of this Agreement pursuant to Article II of this Agreement, or

Ko SomberSwi, Ph.D. Initials: J &7
Eeiofat
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upon termination from his position as President pursuant to the terms and 5
conditions of Article VIII of this Agreement, his rights and remedies are 3
specifically limited to those set forth in Article IX in this Agreement. :

z
ARTICLEII: TermofEmployment 8

Section 2.1: KSU agrees to employ Dr. Brown as President for a term of four (4) years ;
beginning on July 19, 2018 and ending on July 19, 2022 (the "Tern". The 3
termofemployment shall alsobe subject to prior termination in accordance 3
with the provision as set forth in Article VIIIofthis Agreement. 5

Section 2.2: This Agreement shall expire at 11:59 p.m., Eastern Time on July 19, 2022 g
(the "Expiration Date"), unless terminated earlier in accordance with the Z
provisionsofArticle VI ofthis Agreement.

TICLE TE:Doth lie

Section 3.1: During the Term of this Agreement, Dr. Brown agrees to undertake and
‘perform properly, efficiently and consonantly with the standardsof KSU, all
duties and responsibilities set forth in the KSU Board of Regents Bylaws,
and all other duties and responsibilities attendant to the position of
President. These duties shall be carried out under the direction of, and
pursuant to, the policies and directives adopted by the KSU Board of
Regents (the "Board").

Section 3.2: During the Termofthis Agreement, Dr. Brown shall devote his professional
time, attention and energy to the business and affairs of KSU, but KSU
acknowledges and agrees that Dr. Brown may serve as a member of the
‘boardof directorsofother organizations that do not compete with KSU, and
may participate in other professional, civic, religious, or governmental
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organizations and activities that do not materially affect his ability to carry 3

out his duties as Presidentof KSU. :
Section 3.3: In addition to other duties and responsibilities set forth in the KSU Board 2

of Regents Bylaws, without limiting their generality, and subject to the :

provisions below and the duties and obligations expressly established 8

thereunder, and the limitations, if any, Dr. Brown will have the following, £
duties and powers: g

(® to manage, supervise, and direct the academic and i
administrative activities of KSU as itschief executive officer; 3

() to maintain appropriate relationships with all students, Z
faculty, staff, and alumni of KSU; 3

(© to initiate (without derogating from the Board's power to so £

initiate) andparticipate inthe formulation of KSUpoliciesand v

the consideration of all matters before the Board;
(@ to follow and implement all directions and resolutions of the

Board, and to report to and be accountable to the Board;
(&) to ensure the appointment of outstanding individuals to the

senior administrative positions of KSU, to remain consistent
with the budgetapproved from time to timeby theBoard (the
"budget", and to ensure that adequate review mechanisms
and succession plans are established for these individuals;

(® to ensure the preparation of draft budgets and the
implementation of the budget;

© to formulate sound long-range planning for the ongoing
development of KSU and direct the implementation of those.
plans when approvedbythe board;

() to periodically review the organization and structure of the
University, recommend improvements thereto, participate in

age3of 21

BROWN VERIFIED COMPLAINT
EXHIBIT 1



all relevant Board discussions and thereafter implement 2
‘Board-approved changes in a planned and orderly fashion; 3

@) to study and appraise results of operations to reinforce 2
successful operationsand torectify any deficienciesor adverse 3

situations; 8
G) to ensure the risks to KSU identified in risk assessment §

processes are appropriately managed and communicated; 2
(to direct all phases of the daily business operations of KSU 3

‘personally, and through delegation to qualified individuals of 3
proper authority and responsibility; &

@ to ensure that the academic and other activities of the g
University are conducted in compliance with state laws, i
Universitypolicies, and accreditation standards;

(m) to maintain satisfactory senior-level relationships with third
parties generally, including professional advisors, charitable
supporters, governments, agencies of governments and
neighboring communities;

(1) to protect the reputation and public image ofKSU;
(@ to cany out his duties and responsibilities in a manner

consistent with University's core valuesof mutual respect and
equity; and;

(©) toserveas chief spokesperson for KSU.
Section 3.4: Dr. Brown agrees and understands that the duties and responsibilities, as

reflected inAtle IIT, are not exhaustive of his duties and responsibilities
as President Dr. Brown agrees and understands that he shall be assigned
other duties and responsibilitiesby the KSUBoardofRegents (the "Board"),
and that Dr. Brown shall be expected to promptly and diligently carry out
such assigned duties and responsibilities.
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ARTICLEIV: Compensation.Fringe BenefitsandIncentives £

Section 4.1: Salary: In consideration for the terms and conditionsof this Agreement, §

KSU shall pay Dr. Brown an annual salary of Two Hundred and Seventy 3
‘Thousand Dollars ($270,000.00), not including those fringe benefits that g
Dr. Brown is requiredorentitled to take pursuant to state law or university §
policy, which shall be payable in semi-monthly installments in accordance 2
with the KSU payroll cycle. Dr. Brown shall beligibleforincreases in salary 3
during the Term of this Agreement at such times and in such amounts, if 3
any, as determined by the Board through its sole and absolute discretion. 5
During the Term of this Agreement, Dr. Brown's Base Salary may be g
increased, but not decreased. Dr. Brown agrees that all compensation from §
KSU is subject to normal deductions and withholdings for local, state, and

federal taxes, and for retirement or other benefits to which Dr. Brown is

entitled or which he voluntarily elects, subject to the terms and conditions

ofArticle IV of this Agreement. However, in accordance with Section 4.3 ll
Fringe Benefits will be paid by KSU.

Section 4.2: TravelReimbursement: KSU will reimburse Dr. Brown for all travel and

out-of-pocket expenses reasonably incurred by himfor the purpose of, or in
connection with, the performance of his duties as President under this

Agreement. Such reimbursements shall be made in accordance with KSU

travel policies and the CommonwealthofKentucky. In those circumstances

‘where it is appropriate for Dr. Brown's spouse to travel with him for official

University functions or other professional meetings, including, but not
limited to, KSU sporting events, alumni meetings, speaking engagements,
association meetings and conferences, Dr. Brown's spouse's travel costs
shall also be reimbursed, nottoexceed five (5) times per year.

Section4.3: Fringe Benefits: Dr. Brown shall be entitled to the following fringe

‘benefits ("Fringe Benefits"):

50121
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(®)  Thestandardfringe benefits availableto all KSU employees as 2
defined by the personnel policies, including vacation pay, sick $
leave, standard holidays, term life insurance, and standard 2
contributions to a mandatory retirement plan; :

(5) Certain voluntary benefits available at Dr. Brown's own cost; 8
(c)  KSUshall pay one hundred percent (100%)of the monthly §

premiumsforhealth, vision and dentalcoverageinaPreferred §
Provider Organization for Dr. Brown; 3

(d  KSU shall pay one hundred percent (100%) of the monthly §
‘premiums for short-term and long-term disability insurance &
for Dr. Brown; i

(¢)  Ifany Fringe Benefit, or the value thereof, is based, in whole g
or in part, upon the compensation paid to Dr. Brown, any v
outside income received by Dr. Brown in accordance with the
provisions of paragraph 6.4 of this Agreement shall not be.
included in the compensation for purposesofcalculating such
benefit,

(9 KSU shall pay one hundred percent (100%) of the monthly
payments to Dr. Brown's retirement account with the

KentuckyTeachers’ Retirement System (KTRS)orwith one of
KSU's Optional Retirement programs. KSU shall make Dr.
Brown's payments on a monthly basis;

(§)  KSU shall pay Dr. Brown's professional membership fecs up
to a maximum of Three Thousand Dollars ($3,000) per
calendaryear;

(Annually throughout the termof this agreement, KSU shall
maintain a Presidential Fund in the amount of Thirty
‘Thousand Dollars ($30,000) tobe administered by Dr. Brown

EEEan ly4
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for the assistance of KSU staff and faculty. The fund shall be g
| administered by Dr. Brown or his designee as follows: s

1 Ten Thousand Dollars ($10,000) shall be used to 3
establish a staffincentive and service fund; 2

2. Ten Thousand Dollars ($10,000) shall be used for a 8
faculty recognition awards celebrating excellence and §
service to the University community; and §

3. Ten Thousand Dollars ($10,000) shall be used for 8
student recognition initiatives that promote §
recruitment and retention on behalfofthe University. &

Excess funds remaining in this Fund at the end of the fiscal i
year shall carryover to the next year; and £

G)  KSU shall pay Dr. Brown Six Thousand Five Hundred Dollars ©
(86,500)peryearto be usedforprivate club membership fees.

6) KSU shall provide a monthly housing allowance in the net
amount of ($4,030) (after deduction for all applicable
withholding and payroll taxes). The University will pay the
housing allowance in the first payroll period of each month.

Section 4.4: University Vehicle: The University shall provide Dr. Brown with a
‘monthly allowance of Nine Hundred and Fifty Dollars ($950), in lieu of
obtaining and maintaining an automobile for Dr. Brown's work-related
travel.

Section 4:5: Vacation/Sick Leave: Dr. Brown shall begin his employment as
President with a full credit of twenty-five (25) days of paid vacation leave
and twelve (12) days of paid sick leave. Dr. Brown shall continue to
accumulate vacation and sick leave from the Effective Date of this
Agreement going forward consistent with KSU personnel policies.

Section 4.6: Additional Term Life Insurance Coverage: In addition to the term
life insuranceprovidedas a component oftheFringe Benefits, KSU shallpay

farinclySoUrisand Covophes row 1,Ph.D. ntl: £5
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the standard rate to provide additional term life insurance on the life of Dr. g
Brown in the amount of Five Hundred Thousand Dollars ($500,000), for $
the benefit of Dr. Brown's beneficiaries. This coverage amount may be 2
achieved by utilizing one or more policies of insurance, with KSU's :
discretion. Should Dr. Brown not be eligible for coverage based upon the 8

standard rate, he shall be personally responsible for payment of any §

premiums over and above the standard rate ("excess premiums"). Should §
Dr. Brown decline to pay the excess premiums, KSU shall be relievedof its 8

obligation to provide the additional term life insurance pursuant to this §
section. &

Section 4.7: Official Residence at Hillcrest: KSU requires, for the sole benefit and i
convenience of the University in having the functions of the Office of g
President efficiently discharged, and as a condition of his employment as ©

Presidentof the University, that Dr. Brown reside in housing selectedby the
Universit, and provided by, or arranged by, the University. Hence, as a
conditionofemployment as President and forthe University's convenience,
Dr. Brown shall be required to reside in the campus building designated as
Hillcrest. Dr. Brown s permitted to house membersofhis immediate family
at Hillerest, Dr. Brown is permitted to have occasional guests lodge at
Hilleest provided that said lodging is not for an extended period longer
than intermittent visitation. KSU shall pay for utilities, upkeep, and
necessary KSU-telated entertainment expenses incurred at the residence.
KSU shall pay for all maintenance and operating expenses, including
grounds Keeping, general maintenance, housekeeping, and all utilities,
including local and long distance telephone (other than for personal use),
cable, internet, electri, gas and water. KSU shall be responsible for any real
estate tax abilities.
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KSU reserves the right to make any repairs or improvements it deems £
necessary. Dr. Brown shall seek prior approval from the Board of Regents 3
orits ExecutiveCommitteebeforeundertaking any capital improvements to 2
Hillerest or its grounds. KSU shall maintain liability insurance for the 2
residence. Any improvements shall be subject to, and shall be made in 8
compliance with, all relevant law, policies and procedures. To the extent 8
renovations to Hillcrest are ever required, the University shall provide Dr. 3
‘Brown with temporary housing until such renovations are complete. The 3

‘University wil furnish Hillerest, including family areas therein, unless Dr. 3
Brown elects to use bis own furniture. Hillcrest shall beavailable, and shall 3
be used, for University-related business and entertainment on a regular and g
continuing basis. Costs associated with such University events shall be paid Z
by KSU from state funds or private funds, as appropriate. KSU shall be
responsible for upkeep and cleaning services in accordance with University
policies. In the event that Dr. Brown's employment with KSU is terminated,
whether voluntarily or involuntarily, Dr. Brown shall vacate the residence
no more than thirty (30) days after such date of termination. It is
understood and agreedby the partics that this residenceis located on KSU's
business premises and is furnished for the convenience of the University.
‘The parties agree that it is permissible for Dr. Brown to use Hilleestof the
purposesofentertainment and University advancement.

Section 4.8: Computers: In addition to providing an office computer, KSU shall
provide a laptop computer and a desktop computer for use by Dr. Brown at
the residence.

Section 4.9: Moving Expenses: Dr. Brown shall be entitled to receive reasonable
‘moving related expenses for both his arrival to and departure from KSU in
the amounts of $20,000 and $10,000 respectively. As a sole matter of
convenience, in assisting Dr. Brown with the logistics and expenses of
relocating hisfamily to and from Frankfort, Kentucky fundswillberemitted
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as lump sums within fifteen (15) days of ratificationof this agreement and g

: for termination of employment. Funds are paid as consulting fees and are. i

not subject to any withholdings. Dr. Brown will be provideda1099 MISC as §

documentation of his receipt of funds. Under this provision, no :

documentation of reimbursable expenses is required. 8

Section 4.10: Merit Incentive: On an annual basis, based upon the fiscal year of the E
University, the Board may award to Dr. Brown performance incentive i
compensation based upon his attainment of written goals or objectives i
previously established by the Board in consultation with Dr. Brown. The §
Board shall make is best efforts to provide Dr. Brown with these goals and g
abjectives at least thirty (30) days preceding each fiscal year of the 3
University during the termofthe Agreement. Dr. Brown shall be eligible to £

receive an annual incentive payment up to twenty percent (20%) of his v

current salary based upon certain performance metrics (weighted equally),
with each performance metric being separately considered. The initial
performance metrics are detailed on Exhibit A, attached hereto and made a
part hereof.

(2) KSU will provide Dr. Brown with an opportunity to carn a
‘merit incentive bonus each year, with a maximum carning
opportunity each fiscal year of 20% of his base salary; the
highest salary paid to him during any fiscal year will serve as
the base salary for purposes of calculating the incentive.

(b) Elements, which the Board of Regents will consider in
determining whether to award Dr. Brown a Merit Incentive,
include a demonstration that Dr. Brown has achieved the
terms set forth in his annual performance plan. Each year, the
Board and Dr. Brown wil establish an Annual Performance
Plan for Dr. Brown which shall reflect on the University's
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‘mission, strategic plan, and mutually-agreed upon objectives, 3

goals, and metrics :
(0) Annually,theBoardwill review the performanceofDr. Brown 2

and establish priorities, goals, and activities for the President. :
The process of review will be undertaken substantially in 8
conformance with the following: §

1. No later than the 1st Quarterly meeting of the g
calendar year, Dr. Brown will report, in writing, 2
to the Executive Committee of the Board of §
Regents his performance including the i

achievement of the priorities, goals, and 3
activities which may have been identified by the £

Board as his performance for the previous year; ©

2. No later than the 1st Quarterly meeting of the
calendar year, the Executive Committee and Dr.
Brown will meet to discuss the performance of
Dr. Brown and discuss priorities, goals, and
activities for the year to come;

3. Nolaterthan the 2nd Quarterly meetingof the
calendar year, the Executive Committee will
review the performance of Dr. Brown with the
full Board in camera view. It will also
recommend in open session a list of priorities,
‘goals, and activities for Dr. Brown for the year to
come, for Board approval;

4 Nolater than the 2nd Quarterly meeting of the
2018 calendar year, the Chair of the Board may
prepare a report summarizing Dr. Brown's
goals, objectives, and performance as President
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and, after reviewing the content of the report 2
with Dr. Brown, may make the report public. i

(d) The Merit Incentive bonus foranyfiscal yearofthe University 2

ending on June 30 shall be paid no later than August 31% of :
the same year. 8

(¢) Even though a Merit Bonus may be warranted in any given §

year based on Dr. Brown's successful achievement of the §
provisions in his Annual Performance Plan, no Merit Bonus 2

will be made in any fiscal year in which the University is over §
‘budget. &

Section 4.11: Retention Incentive: During the termofyour employment as President, i
Dr. Brown will earn a retention incentive (the "Retention Incentive") g
credited in installments of $20,000 each on the 14th day of May in each of v

the years 2018 through 2020, subject to continuous employment as
President of KSU through the applicable crediting date. The Retention
Incentiveshall vest and become payable on May 14, 2020, provided that Dr.
Brown is employed as Presidentof the University on such date. In the event

of any other terminationof service as President prior to May 14, 2020, Dr.
Brown shall not be entitled to the Retention Incentive and it shall be
forfeited. Dr. Brown shall receive the Retention Incentive as a lump sum
within fifteen (15) days of compliance subject to all withholding, unless
deposited into a tax-exempt account, KSU's obligations as to the Retention
Incentive shall be an unfunded and unsecured promise topaymoney in the
future. Your right to receive it shall be no greater than the right of any
creditor and subject to compliance as evidenced by continued employment.
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Section 5.1: Faculty Rank: During his presidency, Dr. Brown will rank as a tenured 8

full professor of Education, Political Science, and Public Administration at :

KSU. Dr. Brown shall not receive any additional compensation for his. §

faculty appointment. §
Section 5.2: Tenure: During his presidency, Dr. Brown's tenure status shall be subject §

to the same University rules and regulations as all other tenured faculty. At 8

such time as Dr. Brown's employment as Presidentof KSU is terminated for §

any reason, he must resign his tenure and will cease to be a member of the: §

faculty. Dr. Brown may not remain a faculty memberofthe university under 3
this Agreement. Further, Dr. Brown does not enjoy any employment rights £

‘upon termination. ©

ARTICLEVI:ProfessionalEngagementsandOutsideActivities

Section 6.1: Professional Engagements: During the term of this Agreement, Dr.
Brown shall devote his work efforts to the University responsibilities
assigned to him. However, Dr. Brown may devote a reasonable amount of
his time to professional, civic, community, religious, or charitable activities
With consent from the Chairofthe Board, which shall not be unreasonably
delayed or withheld, Dr. Brown may serve as a director, consultant or other
non-employment capacity of not more than a total of five (5) for-profit or
‘nonprofit corporations (other than those entities which the President of
KSU has traditionally served in some capacity by virtue of his position as
President or entities on which it is advantageous to the University for the
President to serve in some capacity). Dr. Brown may perform other
charitable activities not expressly mentioned on this section.
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Section 6.2: Philanthropy and Civic Support: During the termof this Agreement, 2
Dr. Brown may also invest his personal assets, as he deems appropriate so $

longas such investments donot interfere with the performanceofhis duties §

and responsibilities assigned to him by the Board or otherwise violate the :
conflict of interest policy of the University. Any personal income earned by 8
the President in association with his outside activities shall have no effect §

on his compensation under this Agreement g
Section 6.3: OtherActivities: KSU recognizes that tis both appropriate and beneficial 2

for Dr. Brown to engage in outside activities, such as serving on Board of §
Directors, consulting, delivering speeches, and writing. However, Dr. Brown &

may not engage in outside activities that conflicts with his duties to, and 3
responsibilities for, the University or that materially impairs his ability to £
perform these duties. °

Section 6.4: Outside Employment: While Dr. Brown is employed by KSU as
President, he may have the opportunity to earn outside income, but only
‘upon the following terms and conditions:

@ Any outside employment shall not interfere with the
performance by Dr. Brown of his duties and obligations as
President of KSU.

() In no event shall Dr. Brown accept or receive, directly or
indirectly, any monies, benefits or any other gratuity
whatsoeverfrom any person, corporationorany KSU booster,
Booster Club member, alumnus, AlumniAssociation member,
or other benefactor, if such action would violate any laws,
constitutions, bylaws, rules, regulations or policies of KSU or
the Commonwealth of Kentucky, as now in existence or as
hereinafter enacted or amended.

(©) Suchactivities areindependent ofDr. Brown's employmentby
KSU and KSU shall have no responsibility or liability for any
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claims or causes of action of any type whatsoever which may 3

arise therefrom. :

(@ Except for the limitations on outside employment as H

established by this Agreement, or in the laws, constitutions, :

bylaws, rules, regulations and policies of KSU or the 8

Commonwealth of Kentucky, Dr. Brown shall be entitled to §
retain all revenue generated from outside employment. §

§

ARTICLEVII: ReportingAuthority §

Section 7.1: Dr. Brown shall report to the KSU Board of Regents. 3

Section 7.2: Dr. Brown's job duties and responsibilities may be reviewed, revised, and £

assigned from time-to-time by the KSU Board of Regents upon mutual ©

consent with thirty (30) days written notice.

Section 8.1: KSU may terminate Dr. Brown's employment prior to the endofthe Term
of this Agreement at any time with thirty (30) days prior notice. If KSU
terminates Dr. Brown for any reason other than "For Cause” (as hereinafter
defined), then Dr. Brown is entitledtoreceive severance pay as set forth in
Section 8.2, provided Dx. Brown delivers a signed general release in a form
agreeable to KSU within twenty (20) days ofits tender by KSU.
Notwithstanding the foregoing, KSU may terminate Dr. Brown for Cause,
which shall mean:

(@) Dr. Brown's conviction of a felony offense, or Dr. Brown's
commission of any act abhorrent to the community which the
Board considers materially damaging to the reputation of KSU,
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or which the Board deems as tending to discredit the reputation 5
of KSU; 3

(b) A legal breach of any administrative or fiduciary obligation by §
Dr. Brownunderthis Agreement; or 3

(©) Gross neglect o,orwillful failure to, perform the material duties g
of his position after notice, and rezsonshle opportunity of not 5
less than thirty (30) days, to cure the deficient performance after 2
written notice. 3

Dr. Brown specifically acknowledges and agrees that ifhe is terminated For k
Cause at any time prior to the Expiration Date all compensation and Fringe é
Benefits conferred upon Dr. Brown by this Agreement, and any right to g
receive that same, shall immediately terminate and cease. Notwithstanding. Z

the foregoing sentence, Dr. Brown shall be entitled to receive his earned
wages, vacation pay, and unreimbursed business expenses through the date
oftermination.

Section 8.2: IfDr. Brown is terminated prior to the Expiration Date for any reason other
than For Cause (See Section 8.1), Dr. Brown's death or disability (Section
8.3), orin the event KSU elects notto renew or extend this Agreement at the
conclusion of the Term (See Section 2.1), KSU shall be obligated to pay Dr.
Brown severance pay equal to twelve (12) months of the monthly salary in
effect at the time of the termination. However, notwithstanding the
foregoing, innoevent shall theseverancepaybe less thanTwo Hundred and
Seventy Thousand Dollars ($270,000.00) (subject to statutory tax
deductions), and in no event shall KSU be obligated to pay the severance
‘pay inless than thetwelve (12) equal monthly installments. Salary” as used
in this section does not include Fringe Benefits or their cash value.

Section 8.3: In the event of the death of Dr. Brown or any disability of a duration longer
than ninety (90) days, the employment of Dr. Brown shall immediately
terminate and KSU shall only be obligated to pay to Dr. Brown orhis estate,
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thevalueofaccrued but unpaidsalary, vacation and unreimbursed business 5
expenses. In all other respects KSU shall be relieved of ll other obligations 3
imposed by thisAgreement. "Salary"as used inthis section does not include £
Fringe Benefits or their value, other than the value of accrued but unpaid 3

vacation. For purposesof this Agreement, a “disability” shall be subject to 8
definition and determination by the Board in its sole and absolute 5

discretion. 2
Section 8.4: Tn the event Dr. Brown resigns or abandons his position as President during 3

the Term of this Agreement, KSU shall only be obligated to pay Dr. Brown 5

the value of accrued, but unpaid salary, accrued unpaid vacation and £
unreimbursed business expenses. In all other respects KSUshallberelieved g
ofall other obligations imposed by the Agreement and Dr. Brown shall have g
waived and forfeited his rights under this Agreement. “Salary” as used in
this Section does not include the Fringe Benefits, or their value, other than .
the valueof accrued, but unpaid vacation. For purposes of this Agteement,
position “abandonment” shall besubject to definition and determination by

the Board through its sole and absolute discretion.

Section 8.5: Any provision of this Agreement to the contrary notwithstanding, if Dr.
Brown's employment as President should terminate for any reason
whatsoever, whether voluntarily or involuntarily, before his contributions

to any retirement planofthe Commonwealthof Kentucky should vest, such
portion of the non-vested contributions paid personally by Dr. Brown shall
be refunded to him or his estate, and KSU shall pay to Dr. Brown or his
estate, the cash value of the non-vested employer contributions to the

retirement plan.

RE es dV.Chviopres oom 1, Ph.D. wins(F £7
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ARTICLEIX:MiscellaneousProvisions i

Section 9.1: Dr. Brown acknowledges and agrees that this Agreement shallconstitute the §
sole terms and conditions of his employment. Dr. Brown specifically agrees 3

that, as to his employment, the terms and conditions of this Agreement 8

supersede any and all rights and/or privileges which Dr. Brown shall have §

had pursuant to the laws and statutes of the Commonwealth of Kentucky, 2

and/or the provisions of the KSU Staff Personnel Policy and Procedure 3

Manual, and/or other KSU staff and/or faculty policy and procedure 3

‘manual or handbook of any type whatsoever, and Dr. Brown specifically &
waives any rights and/or privileges which he would otherwise have 8

possessed pursuant to the laws and statutes of the Commonwealth of ¢
Kentucky, and/or any other provisions of the KSU Staff Personnel Palicy °
and Procedure Manual, and/or any other KSU staff and/or faculty policy
and procedure manual or handbook of any type whatsoever.

Section 0.2: Dr. Brown understands that for administrative purposes only, he may be
issued an Electronic Personnel Action Form ("EPAF") by KSU periodically.
Dr. Brown specifically acknowledges and agrees that an EPAF issued
relative to his employment at KSU does not constitute a contract and docs
notinanyway supersede, modify or amend the terms and conditionsofthis
Agreement This Agreement is the sole instrument governing the terms and
conditionsofDr. Brown's employment with KSU.

Section 9.3: KSU and Dr. Brown acknowledge that this is a fully integrated Agreement
and that they are not relying upon any oral representations or any
representations of any type whatsoever which are not reflected in this
Agreement.

Section 9.4: KSU and Dr. Brown agree that this Agreement shall not be amended orally,
but only by a document exceuted in writing by allof the parties hereto. No
waiver, consent, modification or change of terms of this Agreement shall
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bind the parties unless in writing signed by all parties, and then such waiver, §
consent, modification or change shall be effective only in the specific :

instances and for the specific purposes given. §
Section 9.5: This Agreement shall be governed by the laws of the Commonwealth of 3

Kentucky and shall be interpreted pursuant to the laws of the g
Commonwealth of Kentucky. §

Section 9.6: Should there arise any dispute pertaining to Dr. Brown's employment or i
termination, or should any dispute arise concerning the terms and 2
conditions of this Agreement, KSU and Dr. Brown agree that all such 3
disputes shall be resolved by submitting the same to binding arbitration z
conducted at Frankfort, Kentucky (or the next closest venue where the &
American Arbitration Association will conduct such proceedings) pursuant i
to the rules and regulations of the American Arbitration Association, and

agree that such binding arbitration shall be the exclusive remedy for any

such disputes, including, but not limited to, any allegationsof breach of the
terms and conditionsofthis Agreement. Dr. Brown and KSU specifically

agree that all such disputes must be filed in arbitration within ninety (90)

daysofthe date that the dispute arises, orbe forever barred. This provision
shall survive the term of this Agreement and shall apply even in the event

that Dr. Brown waives anyofhis rights under this Agreement,
Section 9.7: Dr. Brown and KSU acknowledge thatthey have each had an opportunity to

contribute to the preparationofthe terms andconditionsofthisAgreement,

and as a result, both parties agree that any rule of construction which
provides thatacontract or agreement shall be strictly construed against the
drafter shall have no application in the construction or interpretationofthis

Agreement
Section 9.8: The headings contained in this Agreement are included only for

‘convenience and easeofreference, and shall not be used in the construction

or interpretation of the actual terms and conditions of this Agreement.
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Section 9.9: Dr. Brown specifically acknowledges and agrees that this Agreement must §

be ratified by the KSU Board of Regents before its terms and conditions :
become enforceable against KSU. Dr. Brown specifically acknowledges, §
consents and agrees that the Chairman of the KSU Board of Regents shall 3

be authorized to exceute this Agreement and any amendments or 8
modifications to this Agreement, on behalf of KSU. 3

Section 9.10: Dr. Brown specifically acknowledges and agrees that this Agreement i
supersedes any and all prior discussions, negotiations, or agreements he :
‘may have had with KSU or anyofits agents. 3

Section 9.11: Dr. Brown hereby acknowledges and represents that he has carefully read 2
all of the foregoing, that he understands all of the conditions contained g
herein, and acknowledges that this is the fully integrated and binding i
Agreement, and that he is not relying upon any oral representations, but
only upon the terms set forth in this written Agreement.

ARTICLEX:RatificationandExecution
Upon signature by you and the approval and ratification by the Board of Regents at a

public meeting, this Agreement shall become a legally binding agreement in accordance

‘with ts terms. Until approval and ratification by the BoardofRegentsat a publicmeeting,

this Agreement shall not be legally binding.

EXECUTED as an Instrument under seal as of the 6th day of December in the year

2018:

M. CHRI! )PHER BROWN II, Ph.D. ELAINE FARRIS, Ed.D.

Employee ‘CHAIRMAN, BOARD OF REGENTS

For: DR. BROWN For: KENTUCKY STATE UNIVERSITY

FmendedBmploymentAgreementDecember6.3018 5<2Kant sae Uhiversits and M. Christopher Brown 11, Ph.D. ef £2
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EXHIBIT A (As Revised on June 7, 2018) g

Merit Incentive Compensation 2

Pursuant to Section 4.10, Dr. Brown shall annually be eligible for an incentive payment, 2
based upon his performance in measure with the following (weighted equally). The 3
teria for caming the incentive payment may be adjusted or modified annually, 8
according to the timetable in Section 4.10, by the KSU Board of Regents. This Revised 5
Exhibit A replaces all prior exhibits: 2

1. Strategic Outcomes (20% weighting) - Dr. Brown shall increase the number of 3
public-private partnerships improving institutional efficiency, revise the g
University Strategic Plan to accommodate all stakeholders, increase University 5
brand exposure and attention via local and national media, and provide evidence g
of a new culture of policy compliance via the development, cataloging, and 8
adherence to written policies and procedures; 8

2. Student Retention (20% weighting) - Dr. Brown shall improve campus life and
‘morale, decreaseoveralltimetoreceive degree, reduce thenumberofstudent DEW
grades, and increase the fall-to-fall student retention rate by no less than 10% of
the AY 2016-2017 baseline;

3. Graduation Rates (20% weighting) - Dr. Brown shall increase the four-year and
six-year cohort graduation rates by no less than 10%oftheAY 2016-2017 baseline;

4. Academic Accreditations (20% weighting) - Dr. Brown shall steward continued
SACSCOCregional accreditationfor the University and launch specialized program
area accreditation in no less than halfof the institution's academic colleges, witha
demonstrated plan and strategy for full accreditationofeligible majors; and

5. Fiscal Outcomes (20% weighting) - Dr. Brown shall increase the University's
overall fiscal health to be evidenced by an increase in unrestricted philanthropic
contributions, improved fiscal ratios pursuant to HB 303 (2016), and no less than
210% increase in the instructional budget as measured against the AY 2016-2017
‘baseline.

NOTE: All of the above performance metrics will be measured against the 2016-2017
academic year baseline, evenif they do not appear to be specifically enumerated.

Famended Evnployment Agreement December 6.2018Kentucky StateUniversityandM.Christopher Brown IT, Ph.D. Intel: 52
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ADDENDUMTOEMPLOYMENTAGREEMENT 2
“This ADDENDUM is made to the EmploymentAgreement previously amended :

and restated on the 6th dayof Decemberinthe year 2018 belween KENTUCKY STATE. g
UNIVERSITY ('KSU") and M. CHRISTOPHER BROWN II, Ph.D, ('Dr. Brow" g

RECITALS: g

WHEREAS,ARTICLEIV,SECTION 4.1 provides that Dr. Brown shall receive an 3
annual salary and shall be eligible for increases in salary during the term of the 2

agreement; 3
WHEREAS, the parties wish to clarify and revise Section 4.1, and tis therefore, §

mutually understood and agreed upon by and between the undersigned parties that g
Antice IV, Section 4.1 shall now read: 2

In consideration for the terms and conditions of this Agreement, £
KSU shall pay Dr. Brown an annual salary of Two Hundred and

SeventyThousand Dollars ($270,000.00), notincluding those fringe
benefits that Dr. Brown is required or entitled to take pursuant to
statelaw or university policy,whichshallbepayable in semi-monthly
installments in accordance with the KSU payroll cycle. Dr. Brown
shall be eligible for increases in salary during the Term of this
Agreement at such times and in such amounts, if any, as determined
by the Board through its sole and absolute discretion. During the
“Term of this Agreement, Dr. Brown's Base Salary may be increased,
but not decreased. Additionally, Dr. Brown shailbe eligiblefor salary
adjustments whenever faculty and/or staff are eligible for salary
adjustments. Dr. Brown agrees that all compensation from KSU is
subject to normal deductions and withholdings for local, state, and

federal taxes, and for retirementorother benefittowhich Dr. Brown
is entitled or which he voluntarily elects, subject to the terms and
conditions of Article IV of this Agreement. However, in accordance
with Section 4.3 all Fringe BenefitswillbepaidbyKSU.

Rear Employment Fame Tre6.2017
Kentucky tte University sndM. Christopher Brown I, PAD. ils £2
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WHEREAS, in ARTICLE 1V, SECTION 4.7 the partics wish to strike from the iprovision: 2
KSU requires, for the sole benefit and convenience of the :
University in having the functions of the Office of President 8efficiently discharged, and as a condition of his employment as 2
President of the University, that Dr. Brown reside in housing &
selected by the University, and provided by, or arranged by, the i
University. Hence, as a conditionofemployment as President and 3g
for the University's convenience, Dr. Brown shall be required to g
reside in the campus building designated as Hillcrest. 8

WHEREAS, ARTICLE IV, SECTION 4.10 (d) provides that the merit incentive i
bonus shall be paid no later than August 31of the same year; 3

WHEREAS, the parties wish to revise Section 4.10 (d) and it is therefore, g
mutually understood and agreed upon by and between the undersigned parties that 8
Article IV, Section 4.1 (4) shall now read:

‘The Merit Incentive bonusfor any fiscalyearoftheUniversityending
on June 30shallbepaid in the month of Decemberofthesameyear.

All other terms and conditions are to remain in full force and effect.
RATIFICATION AND EXECUTION

Upon signature by you and the approval and ratification by the Board of
Regents at a public meeting, the Addendum shall become legally binding in
accordance with its terms. Upon approval and ratification by the Board of Regents
ata public meeting, this Addendum shall not be legally binding.

EXECUTED as an Instrument under seal asof the_G_ day of June in
the year 2019:

M LEYSerPD. Elaine Farris, E4D.
Employee Chair, Board of Regents
For: Dr. Brown For:KentuckyState University
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SECONDADDENDUMTO EMPLOYMENTAGREEMENT §
REVISED AND CORRECTED 3

AMENDED EMPLOYMENT AGREEMENT 3

‘This SECOND ADDENDUM TO EMPLOYMENT AGREEMENT is made to the REVISED 2
AND CORRECTEDAMENDED EMPLOYMENTAGREEMENT ("Agreement") previously g

amended and restated on the 6th of December in the year 2018 between KENTUCKY §
STATE UNIVERSITY ("KSU") and M. CHRISTOPHER BROWN II, Ph.D. ("Dr. g
Brown"). 3

RECITALS: 3

‘WHEREAS, the parties hereby strike in its entirety Article IV, Section 4.7. 2

RATIFICATION AND EXECUTION

Upon signature by you and the approval and ratification by the Board of Regents
at a public meeting, this Agreement shall become a legally binding agreement in
accordance with its terms.

EXECUTED as an Instrument under sealasofthe 6th day ofMarch in the year
2020:

M. CHRISTOPHER BROWN II, Ph.D, ELAINE FARRIS, Ed.D.
Employee CHAIR, BOARD OF REGENTS

For: DR. BROWN For: KENTUCKY STATE UNIVERSITY

“SecondAQdeRd ToEployeRTARFCmEnt,December,2008
Kentucky State UniversityandM.Christopher Brown IL PD. Initials:
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THIRD ADDENDUM TO EMPLOYMENTAGREEMENT n
REVISED AND CORRECTED £

AMENDED EMPLOYMENT AGREEMENT g
8

This THIRD ADDENDUM TO EMPLOYMENT AGREEMENT is made to the REVISED §
AND CORRECTED AMENDED EMPLOYMENT AGREEMENT ("Agreement previously 3
amended and restated on the 6th of December in the year 2018 between KENTUCKY E

STATE UNIVERSITY ("KSU") and M. CHRISTOPHER BROWN II, Ph.D. ('Dr. g
Brown"). 8

RECITALS: g

‘WHEREAS, the parties hereby strike in its entirety Article IL i

WHEREAS, the parties wish to revise Article II, and it is therefore, mutually g
understood and agreed upon by and between the undersigned parties that Article IT shall
now read:

Section 2.1: KSU agrees to employ Dr. Brown as President foratermoffour (4) years
beginning on July 1, 2021 and ending on June 30, 2025 (the “Term”. The,
term of employment shall be subject to termination in accordance with
the provisionasset forth in Article VIIIofthis Agreement.

Section 2.2 This Agreement shall expire at 11:59 p.m., Eastern Time on June 30, 2025
(the “Expiration Date”), unless terminated earlier in accordance with
Article VIIIofthis Agreement.

Tifa Addendurn to Employment Agreement, June,2021
Kentucky State UniversityAndM. Christophe Brows I,Ph.D. Initials: EF
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RATIFICATIONAND EXECUTION 2

g
Upon signature by you and the approval and ratification by the Board of Regents g

at a public meeting, this Agreement shall become a legally binding agreement in 3
accordance with its terms. 3

EXECUTED as an Instrument under seal asof the 3 day of Ioae inthe £

[— i
3

WOO grda. Ff
i M. CHRISTOPHER BROWN II, Ph.D. ELAINE FARRIS, Ed.D. 5

Employee CHAIR, BOARD OF REGENTS <

For: DR. BROWN For: KENTUCKY STATE UNIVERSITY 8

dum Agreement,Jue 3, 702
Sse DAneratyAi.ChrstopherBw I Ph.D. Initials: £7 2
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