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ARTICLES OF AMENDMENT

of

UNIVERSITY OF LOUISVILLE MEDICAL SCHOOL FUND, INC.

KNOW L MEN BY THESE PRESENTS:

At a regular meeting of the board of directors of University of Louisville Medical School Fund, Inc., a nonprofit cor
poration without members, organized under Chapter 273 of the
Kentucky Revised Statutes, held on July 27, 1978, at 9:00 a.m.
at the office of the Dean of the School of Medicine in the
Health Sciences Center of the University of Louisville in the
City of Louisville, Kentucky, the following amendments to the
Articles of Incorporation were unanimously adopted by said
board of directors.

(1) Article 5.1 of the Articles of Incorporation is
hereby amended to read as follows:

5.1 The board of directors shall consist of ten
directors. determined as follows, each of whom shall
have one vote:

President of the University of Louisville — Ex
Officio

Vice President of Health Affairs of the Univez-sity
of Louisville — Ex Officio

Dean of the School of Medicine of the University of
Louisville — Ex Officio

Chairman of the Board of Trustees of the University
of Louisville - Ex Officio

Two additional mem.bers of the Board of Trustees,
designated by the Chairman of the Board of Trustees
of the University of Louisville

Three persons from the University of Louisville
Medical School faculty, who shall be participating
members of the Professional Practice Plan shall be
elected, each for a three-year term, provided that
the board of directors shall provide a method by
which the first three directors so elected shall



serve one, two arid three year terms, respectively,
so that in each successive year only one new di—
rector in this category shall be elected.

One person from the University of Louisville Medi
cal School faculty who shall be a participating
member of the Professional Practice Plan and also

member of the pre—clinical or basic science
faculty shall be elected for a one-year term’

The nairies and addresses of the members of the first board
of directors are: (No change in the list of names

which follows in the original Arti
cles of Incorporation.)

(2) Article 5.2 of the Articles of Incorporation is here
by amended to read as follows:

5,2 The terms of the members of the board of
directors shall be based on the fiscal year of the
University of Louisville Medical School.

* * * * *

At the time of the adoption of the above amendments the
board of directors of University of Louisville Medical School
Fund, Inc. also unanimously adopted a resolution that the said
amendments would be effective and would be filed in the Secre
tary of State’s office and in the office of the County Court
Clerk of Jefferson County, Kentucky immediately after the adop
tion by the Board of Trustees of the University of Louisville
of an amendment to the University of Louisville School of Medi
cine Professional Practice Plan, originally apDroved by said
Board of Trustees on June 23, 1975, which amendment would bring
the Professional Practice Plan, insofar as it refers to the
board of directors of the University of Louisville Medical
School Fund, Inc., into conformity with the above amendments.

IN TESTIMONY WHEREOF, we have hereunto subscribed our names
at Louisville, Kentucky, this day of , 1978.

//_-C’/Lr

- Chairman

Secretary
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Verification

STATE OF KENTUCKY
SS

COUNTY OF JEFFERSON

I, L.c.vi— , a notary public, do hereby
certify that on this 3O-. day of , 1978, per—
sonally appeared before me James G. Miller, who, being by me
first duly sworn, declared that he is the Chairman of the Uni
versjtv of Louisville Medical School Fund, Inc., that he signed
the foregoing Articles of Amendment and that the statements
therein contained are true.

Notary Public

My commission expires:

____________

These Articles of Amendment were prepared by Henry R. Heyburn,
1600 Citizens Plaza, Louisville, Kentucky 40202.
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J\PTTCLLS 0T JCOPOR\TO

1. Name

1.1 The name o the corporation shall be the University

of ouisvi11e Medical School Fund, Inc.

2. DuratIon

2.1 The corporation shall have perpeeal CXi5LCcC

un1ss terrninatcd by a rnajo1ty vote of the Board of Directors.

3. Purposes

3. 1 The corporation is organizeci undr the hentuch

Non -Profit Corporation 1ct exclusively for ha purpose oi bane—

f1tng and furthering the academic endeavors of the University

of Zouisville School o Necuicine, inc1udin in such purPose the

prc •;ision of financial support for the i:edic1 SchcolTs teachinç,

reE aarch and service programs and financial supDort for t:ne per—

sorLnel and eguipment necessary for such programs. *

3.2 It is intended that the corporation shall carry

out its purposes as an organization described in Section 509 (a) (3)

of the Internal Revenue Code o 1954 and in this connection uill

maintain a significant involvement in the affairs of tb-c Nedical

School; and it is further intenc1cd that, notwithstanding any

other pro.’ision in these articles, the corpcratiou is prohibited



ru cic no :1 m our 001 v ty tnt Dn promo : t f ro be inc;

tat-cd as in or n1Z0ciofl described in SccLicn 501 (c) (3) o

the snid Internal Revenue Code.

3.3 The board of Trustees of the University of Louis—

yule, on June 23, 1975, adopted. the University of Louisville

School of Nedicine Professional Practice PJ an, referred to in

these articles or incorporation as toe ‘Plan’ . Under the teros

01 thet Plan a pnrticn of the professional Dracice incone, i

any, of each merer of the Nedical School faculty is, as a con

dition of faculty emioyrent, apoortioned and paid to this ocr

poraticu to be used for the purposes of nedical teaching, re

search and services described herein; and to assist in carrying

out Lhe overall purposes of the corporation, three members of the

Nedical School faculty are to be directors of this corporation.

3.4 No part of the net earnings of the corporation

shall inure to the benefit of, or be distributable to, its men

hers, trustees, officers, or other Drvatn persons, CNDCDt thrt

the coiooration shall be authorized and enpowered to pay reason

able conpensation for services rendered and to make pamenls and

distributions in furtherance of the purposes set forth in this

article. No substantial part of the activities of the corpora

tion shall be the carrying on of propaganda, or otherwise attrnpl—

ing, to influence legislation, and the corporation shall not :or—

ticipame in, or intervene in (including the publishing or dieri—



bution of statements) any political campaign on behalf of any

candidate for public office. Notwithstanding any other provi

sion of these articles, the corporation shall not carry on any

other activities not permitted to be carried on by: (a) a cor

poration exempt from Federal income tax under Section 501(c) (3)

of the Internal Revenue Code of 1954, or, (b) a corporation, con

tributions to which are deductible under Section 170(c) (2) of the

Internal Revenue Code of 1954, or, (c) a corporation exempt from

requlation as a private foundation under Section 509 (a) (3) of the

Internal Revenue Code of 1954.

(All references in these articles of incorporation to

an se tion of the Internal Revenue Code of 1954 shall include

th co responding provision of any future United States Internal

Re’enue law.)

4. Pegistered Office and Agent

4.1 The address of the corporation’s initial registered

of;ice shall be Health Sciences Center, University of Louisville,

500 South Preston Street, Louisville, Kentucky 40202.

4.2 The naine of the corporation’s initial registered

agent at that address shall be James G. Miller, M.D., Ph.D.

5. Board of Directors and Officers

/JS.l The board of directors shall consist of nine mem

bers, determined as follows, each of whom shall have one vote:

President of the University of Louisville - Ex Officio



Vice Prc;icc’nt for Itca liii Affi rs of the Uriivornit’.’
of Touinvilic — ):: Officio

Dean of the School Of IiediC iO O1 tlic: Un iversi Ly o
Louisville — Lx Officio

Chairman of the Board of Trustees of the University
of Louisville Lx Officio

Vi

rditiona1 m2mhersIOf the Board of ‘Irustees
esi.jed by_jhe Chairman of the Board of Truzes

e TeofLoulsvI ————-—-

Three persons from University of Louisville edica1 \
School faculty ;ho are participatin members of the
nan, elected annualiy by a majority vote of the

ll—time faculty iiembors contributing to the P1cc
/
and addresses of the members of first hoard of directors

1ames C. 1iller, M.D., Ph.D.
President, Unveruity of Louisville
Health Sciences Center
500 South Preston Street
LouisvilLe, Kc:ntuckv 40202

Harold E. Boyer, D.D.S. , rLSc.
Vice President for Health Jifairs
University of Louisville
Health Sciences Center
500 South Preston Street
Louisville, entucky 40202

Arthur H. Keeney, ii.D., D.Sc.
Dean, School of •edicirie
University of Louisville
Health Sciences Center
500 South Preston Street
Louisville, 2entucky 40202

Prank C. Campbell
Chairman, Board of Trustees
University of Louisville
Louisville Water Company
435 South Third Street
Louisville, ientucky 40202

\
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Scott ? 11cr, 3r.

602 1,O\.’Ll]O t 1

One Ri\’CrL ront Plazi

Louisville, )cntuc}.y 40202

Ben . Talbott

501 South Second Street

Louisville, l(en’ucky 40202 -

i1linm P. Vondcraar, 1•2.D.

801 Barret Avenue
Louisville, ]eritucky 40204

)/ Henry B. Garretson, ?!.D, Ph.D.

University of Louisville School of !edicine

Health Sciences Center
500 South Preston Street

Louisville, Hentucky 40202

/
john T. Queenen,M.D.

) University of Louisville School of 2-ledicina

\ u-k’ Health Sciences Center
500 South Preston Struct

Louisville, Hentuc:ky 40202

/J,.- ,.
5.2 The elected members of the board of directors shall

serve for terms of one year, which, unless otherwise provided in

the bylaws, shall be,the fiscal year of the University of Louis

ville -1cdical School.

5. 3 If a vacancy occurs auonq the members of the board

of directors designated by the chairman of the board of trustees

or elected by th’e contributing members of the Plan, the charnan

of the board of the corporation shall promptly give notice thet

the vacancy exists and the person or persons responsible shall

choose a successor.

5.4 11emrers Of the boord of directors may succeed

themselves.



5.5 The person dc;ignatcd hy the hoard of trus tees Ci

the University of Louisville as acLing Presi dcnt, acting Vice—

Prcs:Ldent for Health Affairs; or acting Dean of the Nedical Schoci -

shall serve as a member of the hoard of directors until a pe.e— -

rent officer is elected.

5. 6 The President of the University of Louisville shall

be Chairman and the Vice—President for Health Affairs shell be

Vice-Chairman of the corporation; and the board of directors shall

elect a secretary, a treasurer, which offices ocy be combined,

and such other officers as it determines to be necessary.

5.7 If at any time fifty percent (5O) or more of the

voting po’er of the board of dirccors is in the hands of ireli -

vic3uals who are disqualified persons, as defined :tn Section O9

(a) (3) (c) and Section 4946 of the Internal Revenue Code of l95,

as many positions on the board of directors shall inLmediatcly

and automaaically become vacant as is necessary to cjive votIng

control to other than disqualzicd persons. AmOiicj sererELl 015—

qualified directors, removal from the board of directorsshall

be determined by first removing the disqualified directors, and

those who have the shortest term of service shall he removed

first. If a person serving as director by virtue of his office

must be removed, the remaining members of the board shall elect

hi successor.

2
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) 6 1 The c poration shall no ;nibers

7. Dissolution

7.1 Upon the dissolution of ho corporation, the boerd

of directors shall, after Paying or mokinq provision, for the p:y—

ment of all of its liabilities, coavey all of its assets to the

“7

University of Louisville Foundation, tric. , a nonprofit corpora—

tiori, to be used for medical education and research, and ii the

University of Louisville Foundation is no longer in cxistcec,

to the University of Louisville School of Nedicine, to be used

for medical education and research; and if the University of

Louisville no longer operates a School of Nedicina, to the Uni—

verst1’ of Louisville to be used for such educational purposes

as its governing body may direct ;ith preference to he given rc.

the health sciences; and if the University of Louisville is ro

in existence, to the Commonwealth of Nentuchy to be used ior

medical education rn-id research; and if the Commonwealth of Ien—

tucky is unable or unwilling to accept the assets, the board of

directors shall dispose of all of the assets of the crpcration

exclusively for the purposes of the corporation in such manner,

or to such organization or organizations organized and opraed

exclusive2y for charitable, educational, religious, or scien:ific

purtoses as shall at the time qualify as an exempt organization

or organizations under Section Ol Cc) (3) of the Internal Revenue



0 ar-. th ba a i nn i’: . Pctr:: a —

such ets not 50 d )C)scd of shi1 ho disposed of by te Couct

of Coraocn Pios of the county ii! which the principal office of

the CorporatiOn is than located, exclusively for such purposas

or to such organization or organizations as said Court shall do—

ternine, ricb arc organized and operated exciurivoly for such

Durooses.

. Po’ars of the Corporation

8.1 The corporaion shall have all powers se forth in

the }en Lucky NonDrofit Corpora Lion Act, $clu±i t:na pc;er to

raise, receive, hold, cxpeud and use rro:toy a::d property accir

by grant, gift, beguest or devise, and iaoney paid to it pucsuaat

t.o the University of louisville School oi dicire Pcofe.sioaol

Practice Plan, proviciecI however, that it n:ay only engage in asta.’L—

ties whIch benefit and support the University of Louisville choo

of 1-ledicine as outlined In Section 3 (Puroazes) of these articles.

9. Incoroorator

9.1 The incorporator is Jres G. Miller, Health Sciences

Center, University of Louisville, 500 South Preston Street, Louis

ville, Hentuck 40202.

IN WITNESS WHEREOF, the incorporator has subscribed his

name at Louisville, icentucky this 7 ‘ day oi October, 1973.

;



The undersic;ncd, a noLary u’abiic in and br the Siatu

and Counby aforesaid, hereby cerLiii.es Lha: the forcqoinq rt—

des ci incorporation of University of Louisville Icdica1 Scl

und, Tho. were this any produced to r aL my oZica in said

State and Coanty by Jars G. Iliilor \/ho cxccuLed, a:nolcdUod

and delivered the sare to be his act crici dead an the icrpara—

tor of the aforesaid incorporation. Witneis my sicnnture and

seal of office at Louisville, Kentucky this day of Octu-

bar, 1075. Nory Pbic, S .n LrL, !iy.

2•y corarni s s ion e :<p ire s :

oca.y kabLic

2Jeiferson Couni.y, I:cntuc}cy

These Article s of Inc:orpornt ion ;ere prepared by JOSOPh P.

1600 Citizens Plaza, Louisville, icnLucky 40202.
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