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TO

CHARTLR AND .RL1CIJ.S OF 1NCOiPOlA1’1ON

__

01 THE

UNIVERSITY OF LOUI.SVTI .LE,
A BOflY POI.ITI( AI ti’Ol?AFE

C.

Pursuant to the provisions of Chapter 1:37 of the :\ets of the
1845-46 Laws of the Commonwealth of KentuCkv. 1nch Act was approved
February 7. 18 46. and bca me e fleet I ye Ma rob 1 5 • I t 16, the I ni ye i ty
of t.ouisvit.tc was (reatcd :is, waa I) i.in d:i’iiitI .i:, ;i,iI now is, a

body politic and corporate in law.

By appropriate action taken in the manner and form provided by
law, its Board of Trustees and Officers Arncndcd its Charter effective
June 1, 1926, A1U 23, .tua. t, i::; t, I . n• il, tT, ant
July 16, 1957.

On J000 1, 1926. b a iio olni ..,i ;)L(i Li)’ Its

Board of Trustees at a meeting called and held on that date, tue Corporation
accepted the provis ions of the present (‘ens titut ion o Kentucky and, on
June 1, 1026, filed that ac(c[Ltance in the Ofiicc’ of the Secretary of State
of Kentucky. as required by Section 190 of thc Constiution of Kentucky and
Section 570 of the Kentucky Statutes.

By reason of the foregoing events, actions, and procedures,
Urtiversityof Louisville became stibtect to he provisions, and eligible fur
the benefits, of Kcntuc’kv fl-vised Statutes, Sec.iurs 273. IGI o 273. ono,
from and after In ne 13. 1 9 IL the date upon vh cli s : ii Ia s t nitmbe ret! Sec ttons

of Kentucky Revised Statutcs became effective.



The House of Representatives of the 1966 General Assembly

of the Commonwealth of Kentucky, by Resolution, requested a study of

the advisability and feasibility of placing the University of Louisville in

the State system of public higher education and, thereafter, obtained a

report recommending, among other things, that such action be taken, and,

consistent therewith, the 1968 General Assembly of the Commonwealth of

Kentucky adopted House Resolution 91 (Chapter 239) and, pursuant to the

foregoing, directed the maintenance of the University of Louisville as a

State institution no later than July 1, 1970.

The 1970 General Assembly of the Commonwealth of Kentucky

sdopted Senate Bill No. 117, on March 19, 1970; the Governor of the

Commonwealth of Kentucky approved said Bill on the ‘ay ofWc.l’.L,,
1970, and by its terms it will become effective July 1, 1970.

Senate Bill No. 117 provides that, consistent with the provisions

of KRS 164. 026 and Chapter 239 of the 1968 Kentucky Acts, University of

Louisville shall be maintained as a State institution effective July 1, 1970,

subject to its qualification to receive the benefits of such status in the manner

Bet forth in Subsection (3), of Section 1, of Senate Bill No. 117, wherein it

is provided that the University of Louisville ‘may qualify to receive the

benefits of its status as a State institution, as provided in this Act, by action

of its Board of Trustees in adopting and causing to be filrd for public record

such proceedings as are required by law, amending its charter or articles

of incorporation in such manner as to conform to the provisions of this Act.”
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These Articles of Amendment to the Charter and Articles of

Incorporation of the University of Louisville have been adopted, executed.

and will be filed for public record for the purpose of such qualification.

Consistent with the provisions of Chapter 239 of the Acts of the

1968 General Assembly of the Commonwealth of Kentucky, and with the

spirit and Intent of House Resolution 43 of the 1966 General Assembly of

the Commonwealth of Kentucky. and with Senate Bill No. 117 of the 1970

General Assembly of the Commonwealth of Kentucky. and pursuant to the

provisions of Kentucky Revised Statutes, Sections 273. 261, 273. 263, and

273.267, saId Corporation and the undersigned, Edwin G. Middleton and

Mrs. Carroll L. Witten, who are respectively Chairman and Secretary

of the Board of Trustees of said Corporation, and Woodrow M. Strickler
• who is President of said University. and by and through whom it acts,

• execute these Articles of Amendment to the Charter and Articles of

Incorporation of University of Louisville, as heretofore amended.

Such action of said Chairman and Secretary is taken pursuant to

a Resolution of said Board of Trustees, which it duly and regularly adopted

at a meeting thereof, properly called and held on the 2oltday of

__________

1970, in Louisville, Kentucky. at the time and place, and for the purposes,

set forth In a written Notice thereof, which was duly and regularly delivered

to each member of said Board of Trustees by sending a copy thereof, on the

“7 day of ‘111”4._. , 1970, to each such person via United States

Certified mail, postage prepald, at each such person’s last known address19
as shown on the books and records of the Secretary of said Corporation.



I

As provided by Kentuèky Revised StatuteS Sction 273. 263 (2)

the Resolution of said Board of Trustees approving these Articles of

A.mendment was duly and regularly adopted at said meeting by the affirma

Live vote of a majority of such Trustees in office at said date and has never

been set aside, modified, or vacated, and is still in full force and effect.

ARTICLE I

The name of the Corporation is UNIVERSITY OF LOUISVILLE.

ARTICLE II

The Charter and Articles of Incorporation of the University of

Louisville, as heretofore amended, are now amended in the following further

particulars, and in no others. Any provision of the existing Charter and

Articles of Incorporation of the University of Louisville in conflict with the

provisions hereof are, to tie extent of such conflict, repealed.

Section 1. The following portions of the Charter and Articles

of Incorporation of the University of Louisville. as heretofore amended, are

retained:

A. So much of the preamble and of Sec. I thereof as reads:

“AN ACT to establish the University of Louisville.

“Sect. 1. Be it enacted by the General Assembly

of the Commonwealth of Kentucky. That an institution of

learning shall be and the same is hereby established and

incorporated in the city of Louisville, and that George ‘.

Weissingor. Garnett Duncan, Samual S. Nicholas, Wm. E.

Glover, W. S. Vernon, Isaac Everett, James Marshall,
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Henry Pirtle, James Guthrie, Chapman Coleman. William F.

Bullock, shall be and they are hereby appointed Trustees of

said University; and that they, and their successors In office,

shall be a body politic and corporate, in law, under the name

and style of the University of Louisville.”

B. Secs. 4, 5, 6. 6-A and 7 thereof, as heretofore

a me ride d.

SectIon 2. The remainder of Sec. 1 of said Charter and Articles

of Incorporation, as heretofore amended, and Secs. 2, 3, 8, 9 and 10

thereof are deleted.

ARTICLE III

Section 1. (1) As used herein, the following terms shall have,

unless the context shall otherwise Indicate, the following meanings:

(a) “University of Louisville” means the

university which is situated in the City of Louisville, Kentucky, and which

has heretofore constituted a municipal university within the meaning and

application of FSRS 165. 020, et seq;

(b) “Council” means the Council of Public

Higher Education in Kentucky.

(2) Consistent with the provisions of KRS 164. 026;

Chapter 239 of the 1968 Kentucky Acts, and Senate Bill No. 117 of the Acts

of the 1970 General Assembly of Kentucky (S.B. 117). the University of

Louisville shall be maintained as a State institution effective July 1, 1970.

Section 2. (1) The government of the University of Louisville

is vested in a board of trustees consisting of (a) ten competent citizens of
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• Kentucky appointed by the Governor; (b) one non-votLng member of the
U,

teachtng faculty of the University of Louisville who shall be the chtef

executive of the ranking unit of faculty government; and (c) a non-voting

student member who shall be the president of the student body; however.

If the student body president is not a legal resident of Kentucky, then a

member of the student body of the University who is a legal resident of

Kentucky shall be elected by the student body for a term of one year under

rules prescribed by the board. The faculty member and student body

member shall cease to be eligible for membership on the board of trustees

upon termination of their respective relationships with the University. and

vacancies occurring by reason of Such termination shall be filled for the

remainder of the respective terms in the same manner. (d) The ten citizen

members of the board shall annually elect one of their number to serve as

chairman of the board.

(2) To facilitate transition of the University of Louisville

to full status as a State institution, terms of members of the board of

trustees in office on July 1, 1970 shall be terminated as of that date or as

of the date their successors are appointed and qualify, and their successors

shall be appointed by the Governor according to the following schedule:

(a> Two for one year terms, one of which shall

be from a list of three names submitted by the mayor of the city of the

first class;

(b) Two for two year terms, one of which shall

be an alumnus or alumna of the University, selected from a list of three

names submitted by the alumni of the University in such manner and accord

ing to rules prescribed by the board of trustees;

-6-
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(c) Three for three year tertns, one of which

shall be from a list of three names submitted by the mayor of the city

of Louisville; arid

(d) Three for four year terms, one of which

shall be from a list of three names submitted by the county judge of

Jefferson County. Kentucky. in which the city of the first class is

located.

(3) At the expiration of the respective terms of the

citizen members of the board of trustees as prescribed in Subsection (2)

of this Section, successors shall be appointed by the Governor for terms

of four years each, and in making such appointments the Governor shall

observe the requirements relating to nominations by said mayor, said

county judge, and said alumni members. Subject to such rcquir’enitnts,

the Govrrr shafl make his appointments from the State at large so as

to divide the representation upon the board as nearly equally as possible

between the two ‘eading poIitic partio in this State.

(4) Whenever, in the judgment of the State Commis

sioner of Finance, the total appropriations from the governments of the

City of Louisville and Jefferson County shall fall (a) below the level of

support existing at the time this Act takes effect, or (b) below twelve

percent of the combined total of state and local appropriations to the

University for more than one city or county budgetary period, the nomi

natirig authority of said mayor and said county judge shall terminate, and

the appointlrients for al trustees, except the one Selected from recomnien

dations of the alumni, shall be made directly and exclusively by the

‘F.,
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Governor. Such alteration shall not affect the total number of memberships

on the board.

(5) Vacancies among the citizen members of the board

occurring by death, resignation, removal of residence from the Common

wealth or any other cause shall be filled by appointments made by the

Governor for the expiration of the term, subject to the qualifications set

forth in (3) and (4) of this Section.

- (6) No member of the board of trustees or of the teach

ing or administrative staff of the University shall be directly or indirectly

interested in any contract with the University for the sale of property,

materials, supplies, equipment, or services, with the exception of cornpen

aation to the faculty and student members.

(7) Subsection (2) of Section 03. 080 of the Kentucky

Revised Statutes is hereby expressly made applicable to members of the

board of trustees of the University of Louisville.

Section 3. (1) The board of trustees of the University of

Louisville, which, by its present Charter and Articles of Incorporation as

heretofore amended, is a body politic and corporate in law, shall continue

thereas with the usual corporate powers, and shall possess all the authorities,

immunities, rights, privileges, and franchises usually attaching to the govern

ing bodies of Kentucky public higher educational institutions, together with
4..

those granted such corporations by Kentucky Revised Statutes. Sections

273. 161 to 273.990, both inclusive, which shall include the following

(a) Appointment of a president, all faculty

members and other personnel and determination of the compensation, duties

and official relations of each.
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Cb) Suspension or removal of the president.

officers, faculty, agents or other personnel that it is ai.ithorlzed to appoint,

except that no president, professor or teacher shall be removed except for

incompetence, neglect of or refusal to perform his duty or for immoral

cooduct, and that such removal shall be made in accordance with procedures

established by law for state institutions.

(c) Election of a vice chairman and such other

officers as It deems wise, including the annual election of a five-member

executive committee which shall have the powers that the board delegates

to It and ha1l operate under such rules as the board shall establish under

Its authority’ to make such by-laws, rules and regulations consistent with

Senate Bill No. 117.

Cd) Receipt, retention and administration on

behalf of the university, subject to the conditions attached, all revenues

accruing from endowments, appropriations, allotments, grants or bequests,

and all types of property.

(e) Requirement of such reports from the president,

officers, faculty and employees as it deems necessary and proper from time

to time.

(f) Granting degrees to graduates of the university,

preacrlptin of conditions upon which postgraduate honors may be obtained,
V

and conferment of honorary degrees.

(2) The provisions of Sections 164. 030. 164. 200. 164. 250,

164. 280, 164. 390, 164. 410, and 164. 460 of the Kentucky Revised Statutes

4 shall be applicable to the University of Louisville, except where inconsistent

with the purposes of Senate Bill No. 117 adopted by said 1970 General Assembly.
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Section 4. (1) The governing body of said City of Louisville

iIL may make an annual appropriation from the general funds of the city, or

* from funds derived from other sources, for the support of the University

of Louisville. Such appropriation shall be such sum as in the judgment

of the governing body of the city shall, when supplemented by other Income

of the state educational institution, be reasonably necessary for such pur

poses; and the funds so appropriated by the governing body of the city may

be paid to the Treasurer of the University by the Director of Finance of

the city in regular monthly installments.

(2) The governing body of said City of Louisville

• may additionally set apart or appropriate as a site or sites for buildings

and grounds of such state educational institution any public grounds of the

• city not specially appropriated or dedicated by ordinance to another use.

Section 5. Consistent with Subsection (11) of Section 67. 080

of the Kentucky Revised Statutes, the fiscal court of Jefferson County,

Kenftcky, may appropriate county funds for the benefit of the University

of Louisville.

Section 6. The board of trustees of the University of Louisville

may issue revenue bonds of the University for the erection of buildings and

appurtenances to be used in connection with the University for educational

purposes, and otherwise as provided in Section 162. 340 to 162. 380 of the

• Kentucky Revised Statutes, and subject to the provisions of Chapter 56 of the

Kentucky Revised Statutes, provided said board of trustees may in its dis

cretion issue such revenue bonds not only for the purposes and in the manner

set forth in Section 162. 340 to 162. 380. but also for the purposes of refinan

cing any mortgages, mortgage bonds, revenue bonds, notes, or other cvi

dences of indebtedness previously issued or incurred by the University in
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connection with the acquisition of lands or the purchase, erection or other

acquisition of buildings and appurtenant facilities for educational purposes

of the University. Provided, however, that this section shall not be con

8trued to authorize the issuance of revenue bonds of a face amount in excess

of sixteen million dollars for the purpose of refin,cing any mortgages,

mortgage bonds, revenue bonds, notes, or other evidences of indebtedness

previously issued or incurred.

Section 7. (1) In order to qualify to receive the benefits of

its status as a State institution, as provided in Senate Bill No. 117 of the

1970 General Assembly of Kentucky, the Board of Trustees of the University

of Louisville has adopted, and shall cause to be filed for public record.

these Articles of Amendment to its Charter and Articles of Incorporation.

as heretofore amended, amending that Charter and those Articles in such

manner as to conform to the provisions of Senate Bill No. 117, and shall

take all such steps, and shall do all other things necessary or appropriate

for the accomplishment of said purposes.

(2) By taking the actions next above referred to

in Paragraph (1) of this Section 7. for the purposes therein set forth, said

Board of Trustees intends to. and to the extent of its power so to do, does,

vest in the Commonwealth of Kentucky for the use and benefit of the University

of Louisville (without execution and recording of any instruments of convey

ance) title to all property which may be vested in the University of Louisville

at the da1e such qualifying action is perfected according to law. The title so

vested in the Communwealth for the use and benefit of University of Louisville
Lr

shall be such title as the University of Louisville may own at that time and
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shall be subject to such liens and encumbrances as may then exist thereon.

Real property thereafter acquired by the Universtty of Louisville, or for its

ust and benefit, shall be in accordance with the provisions of Sections

l 56.020 to 56.060, both inclusive, of Kentucky Revised Statutes; and any

such acquisition of real property, and all dispositions of real property of

the University, shail be subject to the provisions of Sections 56. 440 to

56. 520 of Kentucky Revised Statutes.

(3) Personal’property hereinafter acquired by

University of LoulsviUe, or for its use and benefit, shall be held and used

in accordance with the provisions of the Charter and Articles of

Incorporation of the University of Louisville as amended by these Articles

of Amendment, Including Section 3 hereof, and Section 3 of Senate Bill

No. 117 of the 1970 General Assembly of Kentucky.

Section 8. Except to the extent otherwise provided by law or

by these Articles of Amendment, University of Louisville is, and shall be

-‘ and remain a corporation which shall exist under, and 1w virtue of, and

shall have all the powers, rights, and authorities granted and enjoyed and

• exercised by similar corporations by reason of the provisions of Kentucky

Revised Statutes, SectIons 273. 161 to 273. 990, both inclusive.

IN TESTIMONY WHEREOF, Witness the signatures affixed hereto,

this 3tiZ day of i.iivL , 1970.

UNIVERSITY OF LOUISVILLE

By__________________

Edwin
G. Middleton

Chairman of loard of Trusteesh University of Louisville
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By_ /222j, r/€á
Mrs. CarrollL.-tten
Secretary of Board of Trustees
University of Louisville

By A44
-

Woodrow M. Strjc ler. President
University of Louisville

STATE OF KENTUCKY
( SS:

UNTY OF JEFFERSON

I.. the undersigned, a Notary Public in and for the State and County

aforesaid, certify that on this day the foregoing Articles of Amendment to the

Charter and Articles of Incorporation of University of Louisville were pro
duced before me iii said State and County by Edwin G. Middleton, Mrs. Carroll
L. Wltten and Woodrow M. Strickler, who are respectively Chairman and
Secretary of the Board of Trustees and President of University of Louisville,
a corporation, and they acknowledged and delivered said instrument to be the
act and deed of said Corporation and to be the act and deed of each of them

as such officer of said University.

My CoissLor. expires )7Q
-•,WITNESS my hand this 3day of

___________________,

1970.

.r .

‘4
- .4

Notary Publi

1, S. L. Greenebaum, 614 Kentucky Home Life Building,

-Louisville, Kentucky, certify that I prepared this Instrument

cf WriUn:

S. L. Greenebaum

1q70
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ARTICLES OF AMENDMENT

- -

C
- TO THE ARTICLES OF INCORPORATIONf OFTHE

,ADOA4J QUALITY AND CHARITY CARE TRUST, INC.

Pursuant to the provisions of KRS 273.267, the Qualityand Charity Care Trust, Inc., a Kentucky non—stock,not-for—profit corporation without members (the
“Corporation”) hereby adopts the following Articles ofAmendment to its Articles of Incorporation:

FIRST: The name of the Corporation is the
Quality and Charity Care Trust, Inc.

SECOND: The Corporation’s Articles of Incorporation
were amended by a consent in writing signed
by all Directors entitled to vote with respect
thereto and dated April 13, 1992.

THIRD: Article VIII, paragraph one, of the
Corporation’s Articles of Incorporation shallread as follows:

ARTICLE VIII

The business and affairs of the Corporation shall beunder the supervision, management and control of a Board ofDirectors, which shall exercise the Corporation’s powers andauthority. The Board of Directors shall consist of (a) sixpersons appointed by the Board of Trustees of the Universitywho are trustees of the University, members of its staffserving at the pleasure of the Board, or a nominee of theGovernor of the Commonwealth of Kentucky and (b) three otherDirectors, one each elected by the University of LouisvilleBoard of Trustees from a list of three nominees submitted bythe Mayor of Louisville, Jefferson County Judge Executiveand Louisville and Jefferson County Board of Health,respectively. The term of each director shall be one year.

Karen P. Howe
Assistant Secretary
Board of Directors
Quality and Charity Care Trust, Inc.

22 52K

JacelynD. Reid, Chairman
Board of Directors
Quality and Charity Care

Trust, Inc.



ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION

OF THE
QUALITY AND CHARITY CARE TRUST, INC.

Pursuant to the provisions of KRS 273.263 and KRS 273.267,the Quality and Charity Care Trust, Inc., a Kentucky non-stock,not for profit corporation without members (the “Corporation”)hereby adopts the following Articles of Amendment to its Articlesof Incorporation:

FIRST: The name of the Corporation is the
Quality and Charity Care Trust, Inc.

SECOND: The Corporation’s Articles of Incorpora
tion were amended by the affirmative
vote of a majority of Directors of the
Corporation on May 25, 1989, at a
meeting held pursuant to the By-laws ofthe Corporation as provided in theKentucky Nonprofit Corporation Act.

THIRD: Article IX of the Corporation’s Articlesof Incorporation shall read as follows:

ARTICLE IX

Indemnification of directors, officers and agentsof the Corporation may be as provided for in the By-Lawseffective upon filing of this Article with the Secretaryof State; provided, however, such indemnification is nototherwise in conflict with the provisions of Article IIIof these Articles of Incorporation, and shall not limitliability for (a) any transaction in which a director’spersonal financial interest is in conflict with thefinancial interest of the Corporation; (b) for acts oromissions not in good faith or which involve intentionalmisconduct, or are known to the director to be aviolation of law; or (C) or for any transaction fromwhich the director derives an improper personal benefit.

Robert L. Stenger, Chairman
Board of Directors
Quality and Charity Care Trust,

Inc.

_____________________________

jUL 13 198 —Xaren R. Howe
-Assistant Secretary

Board of Directors
Quality and Charity Care Trust, Inc J637S
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ARTICLES OF INCORPORATION

OF 61983THE QUALITY AND CHARITY CARE TRUST, II

I, the undersigned incorporator of The Quality=are Trust, Inc., of Jefferson County, Kentucky, do herebyncorporate a non-profit corporation without capital stock orhareho1ers, under the provisions of ERS 273.161 to 273.390,nd for that purpose adopt the following Articles of Incorpora—=ion.

ARTICLE I

The naire of the corporation is The Quality and Charity=are Trust, Inc.

ARTICLE II

The period of duration of the Corporation is perpetual.

ARTICLE III

Any provision of these Articles to the contrary notwith—‘standing the Corporation shall not have any purpose or object,‘ )or have or exercise any power, nor engage in any activitywhich in any way contravenes or is in conflict with the provi—ions of Section 1 of this Article III of these Articles, ofncor por at ion

The objects and purposes of the Corporation and the powersit shall have and may exercise are as follows:

1. To conduct and carry on its work, not for profit,lbut exclusively for charitable, educational and scientificurposes including but not limited to the provision of health—are to needy persons, in such manner that no part of itsincome or property shall inure to the private benefit of any‘—donor, director or individual having a personal or privateinterest in the activities of the Corporation and in sucha manner that it shall not directly or indirectly engage incarrying on propaganda or otherwise attempting to influencelegislat ion.

2. To implement the provisions of the Quality and CharityCare Trtist Agreement entered into January 27, 1983 by andbetween the University of Louisville, Commonwealth of Kentucky,City of Louisville, Jefferson County and Rumana of Virginia,Inc., including the receipt, investment and disbursement offunds as provided therein.

31)3 a..b31
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3. To qualify as and remain classified as an affiliatedcorporation of the University of Louisville pursuant to theprovisions of KRS 164A.610 and exercise all rights and performthe duties as such.

4. To engage in any other activities as, in the opinionof the Board of Directors, may be incidental to, in furtheranceof, or appropriate to effectuate the purposes hereinbeforeexpressed.

5. To engage in any and all lawful activities or pursuitsfor which a corporation may be incorporated under Chapter 273of the Kentucky Revised Statutes dealing with non—stock, nonprofit corporations and to exercise any and all powers thatsuch corporations may now or hereafter exercise, whether ornot specifically set forth herein, and insofar as such maynot be inconsistent with Section 1 hereof.

The foregoing Section shall be construed as powers, aswell as objects and purposes, and the matters expressed ineach Section shall, unless herein otherwise expressly provided,be in no wise limited by reference to or inference from theterms of any other Section, but shall be regarded as independentpurposes and powers, and the enumeration of specific purposesand powers shall not be construed to limit or restrict in anymanner the general powers of the Corporation nor the meaningof the general terms used in describing any such purposesand powers; nor shall the expression of one thing be deemedto exclude aiother not expressed, although it be of like nature.

RT1CLE IV

Notwithstanding any provision heretofore stated herein,if at any time the Corporation is determined to be a privatefoundation or private operating foundation as defined in Section 509 or Section 4942 of the Internal Revenue Code of 1954,or corresponding provisions of any subsequent Federal taxlaws, then:

1. The Corporation shall distribute its income foreach taxable year at such time and in such manner as not tobecome subject to the tax on undistributed income imposedby Section 4942 of the Internal Revenue Code of 1954, or bycorresponding provisions of any subsequent Federal tax laws.

2. The Corporation shall not engage in any act of self—dealing as defined in Section 4941(d) of the Internal RevenueCode of 1954, or in corresponding provisions of any subsequentFederal tax laws.

3. The Corporation shall not retain any excess businessholdings as defined in Section 4943(c) of the Internal Revenue

31)3 i3S 2
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Code of 1954, or in corresponding provisions of any subsequent
Federal tax laws.

4. The Corporation shall not nake any investments in
such manner as to subject it to tax under Section 4944 of
the Internal Revenue Code of 1954, or under corresponding
provisions of any subsequent Federal tax laws.

5.. The Corporation shall not zake any taxable expendituresas defined in Section 4945(d) of the Internal Revenue Code of1954, or in corresponding provisions of any subsequent Federaltax laws.

ARTICLE V

In the event of a dissolution and liquidation the assetsof the Corporation shall be applied and distributed as follows:

1. All liabilities and obligations of the Corporationshall be paid and discharged, or adeguate provisions shallbe iiade therefor;

2. Assets held by the Corporation upon a condition:equiring return, transfer or conveyance, which conditioniccijrs by reason of the c3issolution, shall be returned, trarisfered or conveyed in accordance with such requirements;

3. All other assets which are not held upon a conditionregiring return, transfer or conveyance by reason of dissolu—tioi, shall be transfered or conveyed to the University ofLouisville Foundation, Inc., if that organization at the time ofsuch transfer or conveyance is described in Section 170(b) (1) (A)(other than in clauses (vii) and (viii)) and in Section 501(c) (3)of the Internal Revenue Code of 1954, or in corresponding provisions of any subsequent Federal tax laws or, if that organizationis not (a) in existence, or (b) so described, then to theUniversity of Louisville, if that organization is described inSection 170(b) (1) (A) (other than in clauses (vii) and (viii))and in Section 501(c) (3) of the Internal Revenue Code of 1954,or in corresponding provisions of any subsequent Federal taxlaws, if that organization is not (a) in existence, or (b) sodescribed, then to the Commonwealth of Kentucky, for charitablepurposes, pursuant to a plan of distribution adopted as providedby law.

ARTICLE VI

There shall be no members of the Corporation.

3
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ARTICLE VII

Until otherwise changed, the registered office ofthe Corporation shall be located at the University ofLouisville1 Office of University Counsel, Louisville,Kentucky 40292, and the name of its registered agent atsuch address is David L. Baker, University Counsel.

ARTICLE VIII

The business and affairs of the Corporation shallbe under the supervision, management and control of aBoard of Directors, which shall exercise the Corporation’spowers and authority. The Board of Directors shall consistof (a) six persons appointed by the Board of Trustees ofthe University of Louisville who are trustees of theUniversity or members of its staff serving at the pleasureof the Board and (b) three other Directors, one eachelected by the University of Louisville Board of Trusteesfrom a list of three nominees submitted by the Mayor ofLouisville, Jefferson County Judge Executive andLouisville and Jefferson County Board of Health,rspectively. The term of each director shall be one year.

The number of directors constituting the initialBoard of Directors shall be three and the names andaddresses of the persons who are to serve as initialdirectors are as follows:

Robert L. Cochran University Staff Senate
University of Louisville
Lquisville, Kentucky 40292

Mr. Frank 3eniley III Student Government Association
University of Louisville
Louisville, Kentucky 40292

George C. Lindauer, Ph.D. University Faculty Senate
University of Louisville
Louisville, Kentucky 40292

ARTICLE IX

Indemnification of directors, officers, employeesand agents of the Corporation may be as provided for inthe By-Laws; provided, however, such indemnification isnot otherwise in conflict with the provisions of ArticleII of these Articles of Incorporation.
-
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ARTICLE X

1. The Corporation’s Articles of Incorporation zay
be amended in the manner provided by law.

2. The Board of Directors may adopt By-Laws for theCorporation, and may amend such By—Laws.

ARTICLE XI

The name and address of the sole incorporator is as follows:

Donald C. Swain Office of the President
University of Louisville
Louisville, Kentucky 40292

IN TESTIMONY WHEREOF, wit ss the signature of the partyhereto on this

_____

day of

______________

, 1983.

O1 C.
Donald C. Swain

COMMONWEALTH OF KENTUCKY
SS:

COUNTY OF JEFFERSON )

Before me, the undersigned, a Notary Public within aridfor the State and County aforesaid, on this day appeared DonaldC. Swain and he acknowledged and delivered the foregoing instrument of writing to be the Articles of Incorporation of saidCorporation and to be his act and deed as incorporator thereof.

My notarial commission will

IN TESTIMONY WHEREOF, witness my sinature and notarialsa1 ,hereunto ixed in the State and County aforesaid this

_____

day of

_____________,

1983.

31)3 t41
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I certify that I prepared the
foregoing instrument.

Ro ert 3. Mor/ison
Assistant U4Jversity Counsel
TiniversityLóf Louisville
Louisville, Kentucky 40292
(502) 588—6981
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