
3.2.13. For any entity organized separately from the institution and formed primarily for the 
purpose of supporting the institution or its programs: (1) the legal authority and operating control 
of the institution is clearly defined with respect to that entity; (2) the relationship of that entity to 
the institution and the extent of any liability arising out of that relationship is clearly described in a 
formal, written manner; and (3) the institution demonstrates that (a) the chief executive officer 
controls any fund-raising activities of that entity or (b) the fund-raising activities of that entity are 
defined in a formal, written manner which assures that those activities further the mission of the 
institution. 

The University of Louisville Foundation (ULF) is a related corporation of the University of Louisville 

(UofL). The university's relationship with the ULF is defined by three formal documents: the Articles of 

Incorporation [I], the agency agreement [2], and the ULF bylaws [3}. The ULF and university 

relationship is outlined in an agency agreement that establishes the ULF's ability and responsibility to 

receive funds donated to the university, to manage those funds, and to distribute funds to the university in 

support of its academic mission. The university's financial relationship with the ULF is documented 

annually via the state-mandated external audit process, which results in a consolidated annual financial 

statement that covers all affiliated entities (the University of Louisville Research Foundation, Inc., and the 

University of Louisville Athletic Association, Inc.) and related corporations (the University of Louisville 

Foundation, Inc., the University of Louisville Real Estate Foundation, Inc., and University of Louisville 

Physicians, Inc., each of which is included as a discretely presented component unit of the university) (4). 

The ULF's Articles of Incorporation mandate that the ULF "conduct and carry on its work, not for profit, 

but, ex.elusively, for the charitable and educational purposes" of the university. The ULF's purpose is to 

support the university's mission to be a premier metropolitan research institution recognized for 

advancing the intellectual, social, and economic development of the Louisville community. The students, 

academic staff, schools, colleges, and libraries of the university rely heavily on support generated from 

the endowments of the ULF. 

Founded in 1970, the ULF is organized as an independent 501(c)(3) not-for-profit corporation. It is 

directed and supervised by a 15-member Board of Directors whose members each serve three-year terms 
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[Sl. A majority of the Board members are not university Trustees or officers or employees of the 

university. Until 2016, the president of the university served as president of the ULF. Currently, the 

Uofl... president is an ex officio member of the ULF Board of Directors. The Board is further organized 

into a number of standing committees, including a Committee on Finance (the "Finance Committee"). 

The Finance Committee is at all times comprised of the ex officio director (i.e., the president of the 

university), the chief financial officer of the university, one trustee director, and four at-large directors. 

The direction and oversight of fundraising activities is the responsibility of the Uofl... Office of University 

Advancement ("Advancement") [6]. Advancement is headed by Mr. Keith Inman, who holds the title of 

vice president for university advancement and is a direct report to the president of the university. The 

funds raised by Advancement are invested and managed by the ULF in support of the university's 

education, research, and service goals and are used for scholarships, endowments, research chairs, grants, 

and other academic initiatives. 

The University of Louisville Endowment Fund Statement of Investment Objectives and Guidelines (the 

"Investment Policy") [7) identifies and presents a formal set of investment objectives and performance 

standards so the ULF Board and the ULF Finance Committee can be assured that the assets of the ULF, 

including those of the endowment fund (the "Fund"), are managed in accordance with generally accepted 

standards and in a manner consistent with the financial needs of the university. As described in the 

Investment Policy, the ULF Board has assigned responsibility for the oversight of the Fund to the ULF 

Board's Finance Committee. To achieve the mandates set forth in the Investment Policy the Finance 

Committee uses additional resources, including investment managers, investment consultants, custodians, 

and Foundation staff. 

Information about the operations of the Uofl... Board ofTrustees and the ULF is disseminated at regular 

meetings of both boards, including board orientations, and is shared with the public on the websites of 
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both groups (articles of incorporation, bylaws, meeting minutes, membership rosters, financial statements, 

organizational charts, and contact information, etc.). 

UofL Board ofTrustees website - http://louisville.edu/president/board·of-trustees 

ULF Board of Directors website - http://www.louisvillefoundation.org/about/board-of-directors

information/ 

The ULF Articles of Incorporation were developed in 1970 when the ULF was established and were 

regularly reviewed and amended in 1976, 1979, 1983, 1989, and 1992. All revisions to the Articles of 

Incorporation have been completed in compliance with Kentucky Revised Statutes 273.263 and 273.267 

and filed with the Kentucky Secretary of State. 

The 1996 agency agreement establishes, among other things, the ULF's ability and responsibility to 

receive funds donated to the university, to manage those funds, and to distribute funds to the university in 

support of its academic mission. In 2001, there was an amendment to the agency agreement to document 

the UofL relationship with the ULF to manage the Bucks for Brains program [8]. Past agency agreements 

have provided for the university to act as the ULF's agent in connection with payroll, insurance, and 

accounting support and have obligated the ULF to reimburse the university for the cost of those activities. 

Pursuant to the Agreement, the ULF also indemnified the university against any liability or claim the 

university may suffer as a result of it acting as the ULF's agent. Beginning June 2016, the ULF's need for 

this support no longer existed as ULF became self-sufficient for those functions. 

The ULF bylaws were last reviewed and revised in March 2010. The bylaws are currently under review 

by the Interim Executive Director of the ULF and a newly appointed Governance Committee of the ULF, 

who are working to update the bylaws as appropriate and to establish a process for annual review. As part 

of this work the ULF will also be reviewing and revising the agency agreement with the university. 
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Financial Transactions (as listed in SACSCOC 1/27/17 letter) 

Dr. Wheelan's Jetter referenced the Kentucky State Auditor's Report and identified items of concern 

related to Comprehensive Standard 3.2.13. The university here provides additional information related to 

the Voluntary Separation Plan and the two agreements with the University of Louisville Foundation and 

the University of Louisville Real Estate Foundation. 

Auditor Finding #2: Voluntary Separation Incentive Program (VSIP) 

In spring of 2013, UotL announced a Voluntary Separation Incentive Program (VSIP) that would provide 

eligible faculty and staff a financial incentive to separate from employment status with the university [9). 

The primary go:lls of the VSIP were threefold: 

• At a time when state funding had been reduced, it enabled the university to reduce salary 

expenditures, which in tum helped the university to limit tuition increases, support strategic 

investments, and support salary increases for faculty and staff. 

• It rewarded dedicated faculty and staff who have worked for years in support of UofL who were 

interested in retirement but who needed some assistance in making a transition from active 

employment to retirement. 

• It provided senior leadership with the opportunity to strategically reorganize and reallocate 

faculty and staff positions across the university. 

Table I details the program's incentives and separation dates. 
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Table 1. Voluntary Separation Incentive Program for Eligible Employees 

Voluntary Separ;it,on 1nren1tve Program 

for El,g,b!e Employ€es 

Employee Type lncentM! PIY HtlllthPI.. SepiflllHln fl'llffl llflMnity 

fBCUlty UMomruof 
AMUl1Base 

Salary 

All emplcytes wno nave not reaCMd aae 65 may 

continue to participate Inthe University'shealtn 
plan until tnev bec:ome Mediare ell&ible. 
l)ilve11ilywlll pay 5°" ofUlt 11t11ttl plan 
subsidy that appllesto recuJarfulHime 

employtes fcirup to three ve1rs. 

Gene~! y wlll sepame 

within 12montnsofVS1 P 

AalllltlOfl Date 

Admlnlstntors and Stiff 6Mclnthsof 

Annual Base 
5alary 

All employees wl\o llilve not reacned 11e 65 may 

comlnut to p1rtlci111tel n the lklive11lty's healtn 
plan until they bemme Medlare ellrible. 

U'\lve111tv will pay 5°"of the health plan 
subsidythat applies to relUlarfull•time 

employees for up to tnree ye111. 

Genel'llJy wOJ sepame 
witllin 6 mont11S gf vs,P 

Acnvanon Date 

I 

The projected total savings from the VSIP initiative to the university's general fund was about $7.3 

million. The total savings are cumulative from FY 2013 to FY 2016. 

The pool of funds that could be used to support the VSIP buy-outs differed based upon the classification 

of the individuals who participated in the VSIP program. Faculty tenure rights could be bought out using 

either general or restricted funds ; however, the university could not expend general fund dollars for the 

staff portion of the VSIP buy-outs, beyond payments for accrued sick and/or vacation leave, based upon 

the strict interpretation of Section 3 of the Kentucky Constitution (specifically, the private emoluments 

clause), which prevents the payment of state dollars to individual employees without receiving 

consideration in tum, either in the form of services or something else of value such as a release. In the 

case of faculty, the purchase of contractual tenure-rights meets that requirement. Specifically, the text of 

Section 3 is as follows, with the relevant language underlined: 

Section 3. Men are equal - No exclusive grant except for public services - Property not 

to be exempted from taxation - Grants revocable. All men, when they form a social 

compact, are equal; and no grant of exclusive, separate public emoluments or privileges 

shall be made to any man or set of men, except in consideration of public services; but no 

property shall be exempt from taxation except as provided in this Constitution, and every 
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grant of a franchise, privilege or exemption, shall remain subject to revocation, alteration 

or amendment. Text as ratified on: August 3, 1891, and revised September 28, 1891. 

History: Not yet amended. Private and local legislation prohibited, Const. 59; Property 

exemptfrom taxation, Const. 170. 

For this reason, the university employed ULF funds to achieve the goals of the staff portion of the VSIP. 

Auditor Finding #4: Financial Transactions between Uon.. and ULF and ULREF 

As noted in the Kentucky State Auditor's report, there were two agreements involving UofL and the UofL 

Foundation, one in 2014 and one in 2015. 

The University of Louisville's Board of Trustees (BOT) regularly delegates and assigns signature 

authority to the university president to execute contracts on behalf of the university. The resolution 

granting this authority states: 

WHEREAS, the Interim President, or his designee (appropriately documented), Acting 

Executive Vice President/Provost, Interim Chief Administrative Officer, Interim Chief 

Financial Officer, Interim Chief Operating Officer, Interim Associate Vice President for 

Finance/Controller, and Director of Purchasing are officers or agents of the University of 

Louisville and are empowered to execute contracts on behalf of the University of 

Louisville pursuant to their respective administrative duties, including contracts with 

federal and other governmental agencies. 

The BOT resolution for President James Ramsey, 2001 l10]; Acting President Neville Pinto, 2016 [ 11 ]; 

and Interim President Gregory Postel, 2017 [ I2) are provided. 

As discussed in note 4 of the UofL and Affiliated Corporations Auditor's Report and Financial 

Statements for FY 2013-2014 [ 13], the university entered into a Memorandum of Agreement for a loan of 
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$29 million to the ULF. This agreement, dated June 27, 2014 (14], was a one-year loan and was signed 

by former UofL president Dr. James Ramsey; Jason Tomlinson, ULF Chief Financial Officer (CFO); and 

Susan Howanh, the UofL Associate Vice President for Finance. In the agreement, the university loaned 

funds to the Foundation to support real estate activities related to the university's strategic goals as 

outlined in the UofL 2020 Plan and Tactical Goals [ 15]. In return, the university received 1 percent 

interest from ULF. As documented in the Comprehensive Standard 3.10.3 report, the 2014 loan was fully 

repaid as of June 30, 2015. 

As discussed in note 5 of the UofL and Affiliated Corporations - Auditor's Report and Financial 

Statements for FY 2015-2016 [ 16], the university entered into a memorandum of agreement for a loan of 

$38 million to the University of Louisville Real Estate Foundation (ULREF), an affiliate organization of 

ULF, in the amount of $38 million. This agreement, dated July 1, 2015 [ 17], was a three-year loan and 

was signed by Dr. James Ramsey and Mr. Jason Tomlinson. Mr. Tomlinson also served as assistant 

treasurer to the UofL Real Estate Foundation (ULREF). The terms of this MOA included a 1 percent 

interest return to the university. The ULREF repaid $28.2 million of the loan during fiscal 2016 leaving a 

balance of $9.8 million as of June 30, 2016. 

The ULREF was established in 2014 to provide infrastructure for future acquisition, development, 

and management of real estate, primarily on the university's Belknap campus but also throughout the 

city, in support of the university. It also was established to help shield the endowment from potential 

liability for injuries or claims arising out of or on any of the properties. 

Each agreement included an analysis of the financial benefit ( 181to the university and to the foundation. 

The university always has cash reserves and must determine what, if anything, to do with the cash. There 

are times in which the loaning of that cash on a short term basis is a good investment. In the case of the 

two separate loans of $29M and $38M respectively, the money was loaned to the ULF to enable the ULF 
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to purchase properties for the uJtimate benefit of the university. Some of the property the university 

aJready occupied under ]ease agreements through the ULF, and the loans allowed for the purchase of the 

property. The university was able to loan the money at a lower rate than ULF would otherwise pay to a 

lending institution. In return the university not only collected interest but it also had the ability to use the 

land purchased for its benefit. 

Table 2. Use of University Funds Loaned to ULF/ULREF 

11 Year of Project Funded Amount of 
Loan Loan 

- -
1 2014 Loan 
1 
:1 2014 Cardinal Station (Republic Bank) - Location of the ULF Offices, $8,200,000 

UotL Student Health & Counseling Centers [ 19] 
I 

2014 North Quad Properties (Tafel Properties) - Location of UofL $8,000,000 
Payroll, HR offices and First Build Project [20] 

2014 Dul worth Property - part of the NUCLEUS downtown campus in $3,400,000 
Louisville, KY (2 1 l 

2014 Cardinal Club Golf (CCG) Purchase - UotL Golf Club [22] $4,000,000 

2014 Health Sciences Campus Medica] School - Instructional Building $7,400,000 
Renovation (needed for LCME accreditation) [23] 

2015 Loan 

2015 Belknap Research & Technology Park Connector Project - New $6,200,000 
engineering school research facilities and office park (24] 

2015 Floyd & Warnock Streetscapes project - Street improvements and $4,500,000 
new entrance to the university [25] 

2015 K&I Lumber - E. Lee Street property adjacent to UotL campus [26] $3,200,000 

2015 UL Counseling' s Cardinal Station lease - reJocation to CardinaJ $500,000 
Station [27] 
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2015 Speed/UL AMCC (Additive Manufacturing Competency Center) -
part of engineering's Institute for Product Realization (28] 

$1,400,000 

2015 ULREF line of credit principal payment to ULF. The ULREF 
invests in and manages real .estate properties for the benefit of 
the university. The $22M served as a bridge loan to enable the 
ULF to re-finance the Kentucky Trailer Property. The 
property was developed for the Institute of Product 
Realization and Belknap Research and Office Park for UofL 
[29]. 

$22,000,000 

Note: The 2014 UotL to ULF loan was fully repaid as of June 30, 2015. 
$28.2 million of the 2015 three-year UofL loan to ULREF has been repaid, leaving a balance of 
$9.8 million as of June 30, 2016 per the repayment schedule. 

Actions Taken by the University Related to 3.2.13 

The Kentucky State Auditor of Public Accounts Adam Edelen notified the ULF on June 25, 2015, that a 

review of the foundation would take place. Mr. Edelen was replaced by Mr. Mike Harmon in the 

November 2015 election. Mr. Harmon indicated in January 2016 that the review of the foundation would 

remain on the state auditor's agenda and would focus on best practices for the governance of non-profit 

foundations and compensation arrangements. 

The acting university president Dr. Neville Pinto and the ULF Board Chair Mrs. Brucie Moore in a joint 

letter of reply dated December 9, 2016 [30], to the Kentucky state auditor outlined the corrective actions 

that were already underway to address many of the findings in the governance review. UofL also 

submitted a Corrective Action Plan [3 1) to the Kentucky State Auditor on February 13, 2017. Following 

is a list of actions in progress: 

• Both the UotL and the ULF boards joined the Association of Governing Boards of Universities 

and Colleges (AGB), a premier organization focused on governance in higher education and 

assisting institutions with instilling best practices. 
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• The university and ULF selected Alvarez & Marsal Disputes and Investigations LLC to conduct 

an internal forensic audit of the foundation. The UofL Board ofTrustees, as part of their 

fiduciary responsibilities, is the primary lead on the administration of the audit process. 

• The ULF hired Keith Sherman as interim executive director/chief operating officer of the ULF to 

improve operations and !mplement best practices. 

• UofL established on January 21 , 2017, a new UofL Board of Trustees Committee on Governance 

to identify best practices in public university governance and recommend for consideration by the 

Board policies, procedures, and a committee structure to strengthen the Board's ability to carry 

out its fiduciary responsibilities [32J. 

• ULF established a new Committee on Governance to oversee the foundation's governance and 

organizational structure and to suggest any needed modifications, including changes to the 

bylaws. 

• The ULF bylaws will be updated to contain a statement that the university President will not be 

the President of the ULF. 

Summary 

The University of Louisville and the UofL Foundation both have governance documents that describe 

their function as well as their collaborative relationship and function. The ULF and the ULREF exist for 

the benefit of the university and support the university' s mission. The university and the ULF have 

jointly responded to the Kentucky Auditor' s Report with a Corrective Action Plan that describes their 

respective efforts to address each finding and provides a status report on progress to date. The university 

BOT has established a governance committee that is working to evaluate and recommend improvements 

to the governance structure, and the ULF is unde rtaking a similar process. 
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ARTICLES OF AMENDMENT '-ffJ(. 2 7 J992' TO THE ARTICLES OF INCORPORATION R 

OF elJecca Jacf~son Cl . 
UNIVERSITY OF LOUISVILLE POIJNDATION' INSY <;.L.- . erk--~:::::__o.c. 

Pursuant to the provisions of KRS 273.263 and KRS 273.267, 
UNIVERSITY OF LOUISVILLE FOUNDATION, INC., a Kentucky nonprofit 
corporation without members (the "Corporation"), hereby adopts 
the following Articles of Amendment to its Articles of Incorpora
tion : 

FIRST: The name of the Corporation is University of Lou
isville Foundation, Inc . 

SECOND: The Corporation's Articles of Incorporation are 
amended as follows: Article VII, relating to se
lc.ctic.10 cf a uecer of tl::: U~h•arsity t)f. L-01.!is
ville Board of overseers as a director of the 
Corporation, is repealed in its entirety and Arti
cle VIII, pertaining to indemnification of direc
tors, officers and agents of the Corporation, is 
redesignated as Article VII. 

THIRD: The Corporation has no members . The amendment was 
adopted by the Corporation's board of directors at 
a meeting held in accordance with the corpora
tion's Articles of Incorporation and By-Laws on 
June 22, 1992. The amendment received the vote of 
a majority of the directors of the Corporation. 

UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 

Henry Wagner 
Chairman, Board of Directors 

By: 

This instrument was 

Daniel L. Waddell 
Greenebaum Doll 

Louisville, Kentucky 
(502) 589-4200 
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ARTICLES OF AMENDMENT 

TO THE '-RTICLES OF INCORPORATION• 
OF THE 

UNIVERSITY OF LOUISVILLE FOUNDATION, INC. 

Pursuant to the provisions of KRS 273. 263 and KRS 273. 267, 
the University of Louisville Foundation, Inc., a Kentucky non
stock, not for profit corporation without members ( the 
"Corporation") hereby adopts the following Articles of Amendment 

r · to its Articles of Incorporation : 

The name of the Corporation is University of 
Louisville Foundation, Inc. 

The Corporation's Articles of Incorporation . 
were amended by the addition of Article VIII . -,, 
by the affirmative vote of a majority of 

I 

Directors of the Corporation on January 26, 
'"I. 

1989, at a meeting held pursuant to the 
By-laws of the Corporation as provided in the 
Kentucky Nonprofit Corporation Act. 

Article VIII of the Corporation's Articles of 
Incorporation shall read as follows: 

'-RTICLE VIII 

Indemnification of directors, officers, and agents 
of the Corporation may be as provided for in the 
By-Laws effective upon filing of this Article with the 
Secretary of State; provided, however, such 
indemnification is not otherwise in conflict with the 
provisions of Article II of these Articles of 
Incorporation, and shall not limit liability for (a) 
any transaction in which a director I s personal 
financi·a1 interest is jn conflict with the financial 
interest of the Corporation; (b) for acts or omissions 
not in good faith or which involve intentional 
misconduct, or are known to the director to be a 
violation of law; or ( c) or for any transaction from 
Hhich the director derives an improper personal 
benefit. 

0 
w 
...J
u: 

Don ld C. Swain, President 
Board of Directors 
_University of Louisville 

Foundation, Inc. 

c>~'-L~ 
Karen R. Howe 
A~sistant Secretary 
Board of Directors 
University of Louisville Foundation, Inc. 0504S 
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~ ARTICLES OF AMENDMENT 

~ TO THE ARTICLES OF INCORPORATION 
• OF THE 

~NIVERSITY OF LOUISVILL~ FOUNDATION, INC......... 
Pursuant to the provisions of KRS 273.263 and KRS 

273.267, the University of Louisville Foundation, Inc., a 
Kentucky non-stock, not for profit corporation without 
members (the •corporation•) hereby adopts the following 
Articles of Amendment to its Articles of Incorporation: 

FIRST: The name of the Corporation ia 
• University of Louisville Poundation,

Inc. · · 

SECOND: Article v of the corporation's
Articles of Incorporation was 
amended by the affirmative vote of a 
majority of Directors of the 
Corporation on ~pril 25, 1983 at a 
meeting held pursuant to the By-laws
of the Corporation as provided in 
the Kentucky Nonprofit corporation
Act. 

THIRD: Article v of the Corporation's
Articles of Incorporation, including 
the amendment, shall read as follows: 

ARTICLE V 

l. The affairs of the Foundation shall be 
conducted by a board of directors and by the officers 
hereinafter referred to and provided for. 

2. The board of directors shall consist of not 
less than three (3) persons and of such number in addition 
thereto as may result from the procedures for appointment
con~ained in the Foundation's By-laws. 

. 3. The annual meetings of the Foundation's 
directors shall be held at such time and place as the 
Foundation's by-laws may specify. 
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4. The duties and powers of the board of 
directors of the Foundation, except as herein otherwise 
provided, shall be such as are usually incident to similar 
boards of directors and, in addition, shall include such 
further duties and powers as may be conferred upon said 
board of directors by law or by amendment to the Articles 
of Incorporation of the Foundation, or by its by-laws, or 
by appropriate corporate resolution. 

s. The affairs of the Foundation shall further be 
conducted by a president, one or JnOre vice presidents, a 
aecretary, a treasurer, each of whom shall be a director 
unless the by-laws of the corporation shall provide
otherwi•e, and by aach other officers and assistant 
officers as may be deemed necessary. Every director shall 
be eligible to be elected or appointed to any office of 
the Corporation. Each person elected to an office shall 
hold his office for a term of one year and until his 
successor shall have been elected, shall have qualified
and shall have accepted office. Each person appointed to 
an office shall hold his office for the term of his 
appointment or at the pleasure of those having the power 

•• to appoint him, or as may be provided in the by-laws of 
! the corporation, or in the terms of his appointment. 

6. Any two of the offices of vice president, 
secretary and treasurer may be combined in one individual. 

7. The powers.and duties of the officers of the 
corporation shall be those usually pertinent thereto 
except as the by-laws may otherwise provide. 

e. The board of directors of the Corporation by
the affirmative vote of two-thirds of the directors in 
office at such time, may adopt, alter, amend or· repeal
by-laws, or adopt new by-laws. The by-laws may contain 
any provisions for the regulation and management of the 
affairs of the Corporation not inconsistent with law or 
the Articles of Incorporation. 

Do.iCSwain 
President 

ren R. Mud 
sistant Secretary 



-·' ... - . .. ARTICLES OF• 
AMf.NDNENT TO ntE 

ARTICLES OF lNCORPORATIO~ 
OF '!HE 

U~IVERSI'.LY OF LOUISVILLE FOUNDATION> INC. M/:.·: I -1 1979 

~~cr:f41ullI.TNESSETH: ICL'itr,,r M Sf,11J1 

YPe 
That the undersigned Pres~dent and Secretary of the Board of Directors 

of the University of Louisville Foundation. Inc •• a nonprofit corporation 
organized under the laws of Kentucky> do hereby certify that at a Special 
Heeting of the Board of Directors held on April 23, 1979, at which a quorum 
vas present, a resolution was passed upon the vote of at lenst a majority 
·of the directors in office to aQend ARTICLE v. Sections 5 and 7 of the 
krticles of Incorporation to read as follows: 

• 
ARTICLE V 

... 
5. The directors of the Foundation first referred to herein (those 

persons who are now tr~tees of the University of Louisville an~ ~ho do not 
refuse to act as such directors) are hereinafter referred to as the "indivi. :Jual 
directors"., and those persons secondly referred to herein who vill be 1:1embers 
of the board of trustees of the Uni.,~rsity of J.ouisville after its entry into 

, 
\• the State system of public educati~,, and thc~r. successor~ in office 4re here

inafter referred to as "ex officio directors. 11 The ex officio directors shall 
include also those administrative officers of the University who are its 
President, its E,cecutive Vice President, its Vice President for Financial 
Affairs, its Vice President for University Relations, and the Chair of its 
Staff Senate. The term of each such officer as an ex officio director shall 
end upon the termination of e~ployment or office as such administrative officer 
of the University • 

... 
7. Each ex officio director serving as a result of membership on the 

board of trustees of the University of Louisville shaJl have a term of office 
"1hich shall begin ~hen the trusteeship of the University of ~ouisvi1le begins 
and which shall end vhen the trusteeship shall terminate. 

"i .;:" . ~· . :, ..
(_,; ,(/.~ . , ·. //1.,,, , .·(t 

James Crier Hiller c 

,?resident 

.MAY-2 3 1979J 
Shirley \l.i,t'i:cnBREMERQ-iRLER, Cferk.·. Secretary

BY .7 ·t! D.C. 
J 
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State of Kentucky ) 
) 

county of Jefferson) 

THIS INSTRUMENT PREPARED BY: 

-~' 
Robert J. M rr son 
Assistant niversity Counsel 
University of Louisville 
Louisville, Kentucky 40292 
(502)588-6981 



.. .. 

STATE OF KEl't"TUCKY ) 
) 

COUNTY OF JEFFERSON) 

- .~~'( /'
Subscribed and sworn to before me thisf.-::z{ ),'::.' day of / ,,<'./JA , ..c./· , 1979 

by James Grier Hiller and Shirley Witten, of the University;l,f Louisville 
Foundation, Inc., to be their act and deed. 

My commission expires '7c:-i---e -r-/_~II·~ I 7,f':U 

• 

\ 
! - -- . 



AMENDMENT 
TO THE . 

AITICLES OF lNCO!U'ORATlON JUL 151975 
OF THE 

UNIVERSITY OF LOUlSVlLLt FOUNDATION• INC~~ ·--·-\llTHtSSETH: )}J.r/J 
That the uadeuigned being the Chair..n and Secretary of the 

University of Louisville Foundation, Inc•• a corporate oraan:lzatiun aader 

the laws of the State of Keutucky, do hereb7 certify that a called aeeting 

of the Board of Directors. vith proper ,unice. vas held cm Belknap ca.pus. 

Univnaity of Louisville• Louiavllle, Jefferaon County, ICmltucky on Na7 17, 

1976, vith a quonm beiug prHesat1 and a naolution vaa paaaad to ._ad 

the Articles of Incorpoi-ation es follwa: 

• A1lTICLE vn 

Beginning July 1, 1976. a .-ber of the UlliYeTaitJ of Loua

ville Board of Overseers ah.all be a director of the UGJ.veraity of 

Louisville Pouiadat1on, Inc.; aucb director to be aelec:ted bJ the 

Board of Overseers for a cme year tena, such one 7eer ten ab.all 

uot preclude reelection to the Foundation, 

'. ' 

Woodford a. Porter 
Chairman 

./J,· {c · '"c,, .;' "· -I ... . 
Hrll, C.noll I.. Vitcen 
Secnt~ry 

STATE OF u:KTUC.."Y )
) ss 

COUNTY OF JEF1'El5DH) 

3ubscribed and avorn to before ae by Voodford ~. Porter, Chairaan, 

and Hrs. Cauoll L. Vitten, Secretary, of the Vnhersity of Louisville 

Foundat1:»n, Inc. to be their act and deed. 

My tomdHion expire, :__;_,____T-"'.....'-"'-il--'_'i_1_'..,,___ 

~c:ed th11 ..!:..!::.'clay of __r....., . ...,,...,.,."f\-----· 1976. 

nus INSTRVMElrT PREPAJlED IY: -~""'" t Il: ;.,~ 
~otary Public, State-at-Lars•, 

Edwin ff. Paul. Legal Affairs Officer · 1tentucky 
University of Lout.ville 
Louisville. Kentucky 4020S 
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AnTICLES OF INCORPORATION 

OF 

UNIVERSITY OF LOUISVILLE FOUNDATION, me. 

A. Pursuant to the provisions ol Chapter 13'1 ol the Acts 

o( 1845-46 or the Laws ol the Commonwealth of Kentucky, which Act 
.. 

was approved February 'I, 1846, and became ertectlve March 15, 

1846, University or Loujsvlllc was created, and now is, a body politic 

and corporate in law: its Ch~rter bas since been amended from time 

to time in the manner and form f.'OVided by law; it bas accepted the 

provisions or the present Constitution or the Commonwealth or Kentucky, 

and since its creation has been, and now is, such a corporation, Rnd 

laas continuously performed, an~ is now ptrlorming, the purposes 

provided for fo, and contemplated by. its Articles or Jncorporation, 

as amended; and. 
B. 'Ibe 19'10 General Assembly or the Commonwealth or 

Kentucky adopted Senate Bill No. 11 'I, which became law by reason or 

tbe 1icnnture or the Governor or said Commonwealth, amxed thereto 

19'10, and which willon the ---- day or--------

become effective July 1, 19'10; nnd 

C. Upon its acceptance or the pn)visions or Senate Bill No. 11'1 

and its taking the actions therein provided for 01at purpose, University 

Clr Louisville will become a Slate instit.Jtion u provided in said Act :lnd 

a member or the St::,tc system or higher f:'di:cation; and 

) .· 
1. 



D. Unlverslty or Louisville. as Tn>stee, now holds certain 

P!"OPerty, real, personal and mixed, upon the trusts, terms and 

conditions or various instruments or writing. and also bolds as Trustee 

other such property. all or which property &o held in &aid fiducial 

capacities it holds ",r the use and benefit or University or Louisville 

pursuant to applicable law and to the terms of the various donations and 

Instruments or trust pursuant to which it received said intangible 
• 

personal property; and 

E. In other properties (some of which others hold in fiducial 

capacities}, University or Louisvlllc has various legal or equitable 

estates and beneficial interests. 

F. It ls the intent and purpose or the incorporators, herein

after named and rd~rred to. that. after th~ University or Louis\'ille 

shall have become a State institution and a member of the Slate system 

or higher education in accordance with Senate Bill No. 11 '1 or the J970 

General Assembly or Kentucky, the properties and interests in property 

referred to in Paragraphs D and E above continue to be held for the use 

and benefit or the University or Louisville: that It continue to have its 

present beneficial estates and interests therein, and that said property 

and interests so held be used, and administered ror the use and benefit 

or the University. in the same manner and under the same restrictions 

or freedom from restrictions as the case may be, as imposed by. or 

omUted from, the original gift or grant. 

NOW, THEREFORE, consistent with the provisions or Section 3, 

Subsection (d), and or Section 8 or Senate Bill No. 11 'l or the Acts or U,e 

2. 



• 

} 

19'70 General Assembly of Kentucky. and in furtherance and performance 

or the purposes f~r which such trusts were formed and such estates 

were granted. wt!. University of Louisville. a body politic and corporate. 

and the undersigned persons, each of whom is a citizen and resident 

o! the Commonwealth of Kentucky, a natural per1ton over the age of 

eighteen years. and a Trustee of the University of Louisvllle. associate 

to form a corporation under and pursuant to the provisions of Kentucky 

Re1ised Statutes. Sections 273.161 to 273. 990. both inclusive, and for 

that purpose adopt the lollowing Articles of Incorporation: 

ARTICLE I 

Tbe name or the corporation ls UNIVERSITY OF LOUISVILLE 

FOUNDATION, INC., and it ls herein sometimes referred to as either 

the "Foundation" or the "Corporation." 

ARTICLE 1l 

Tbe corporation shall have perpetual duration. 

ARTICLE Jll 

Any other provisions of these Articles of Incorporation to the 

contrary notwithstanding, the Foundation shall not bave any purpose or 

object. nor have or exercise any power, nor engage in any activity 

which in any way contravcmu or is in confiict with the provisions or 

Paragraphs J, 2, or 3 of Article Ill of these Articles of Incorporation. 

1. The Corporation shall conduct and car17 on Us work, 

3. 



i 

.. 
• 

not for profit but, exclusively. for the charitable and educational 

purposes of the University of Louisville, a body politic a.nd corporate. 

ln such manner that no part of the Corporation's ~ncome or property shall 

inure to the private profit of any donor, member, trustee, or individual 

bavlng a personal or private interest in the activltle.s of the Corporation, 

and ln such manner that It shall not (l) directly or indirectly engage in 

propaganda. (lil ln any wise attempt to influence legislation, or (lli)
• 

participate or intervene In any political campalgn on ~half or any 

candidate for public office. 

2. Tbe Corporation shall distribute Its income ror each 

taxable year at such time and in such manner as not to subject the 

Corporation to the tax under Section 4942 of the Internal Revenue Code . 

3. The Corporation shali not engage ln any act of self·deallne 

(as defined in Section 494l(d) of said Code], retai n any excess busineas 

holdings {as defined in SecUon 4943(c) of said Code), make any invest 

ments in such manner as to subject the Corporation to tax under 

Section <1944 of said Code, or make any taxable expenditures [as define d 

in Section 4945(d) of said Code}. 

4. Subject to the limitations aboYc stated in this Article llJ, 

the purposes for which the corporation Is orgnnized and its objects are: 

(a) To promote all educational, scientific, and lltcr.iry 

efforts and enterprises by initlatin:, encouraring, and aiding scientific 

lnvcstig.iUons, research, and humanitarian studies in connection with 

the University of Louisville in all its branches and departments; to 

encourage and aid In tht> education and tralnina: of persons rot the conduct 

.. 

4, 
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