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ARTICLES OF AMENDMENT ,.1/Jf. 2 7 1992' TO THE ARTICLES OF INCORPORATION F? .~ 
OF e/Jecl.a Jachson r,I ,. 

UNIVERSITY OF LOUISVILLE FOUNDATION, IN9y <;_L-., ' L, e. }~
----::.~:-........_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
lcctic:.· cf a ~~e~e:: of tr::. U!'"!i".rcrsit~l r,f Lo1.!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Corporation, is repealed in its entirety and Arti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 

- I 
Attest~£~ 

K en R. Howe 
'--C: :0::is~Secretary r- rn 

<:")-..c..This instrument was prepared by: "' < 
(.0 ~ rr: 

~k,~ 
Daniel L. Waddell 
Greenebaum Doll & McDonald 
3300 First National Tower 
Louisville, Kentucky 40202 
(502) 589-4200 

By: 

0 
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ARTICLES OF AMENDMENT 

TO THE ARTICLES 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 I s Articles of Incorporation 
were amended by the addition of Article VIII ,. 
by the affirmative vote of a majority of 
Directors of the Corporation on January 26, 
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: 

ARTICLE 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's personal 
financial interest is j n 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 
which the director derives an improper personal 
benefit. 

Board of Directors 
University of Louisville 

Foundation, Inc. 

c>~'-L~ 
Ka.f-enR. Howe 
A~sistant Secretary 
Board of Directors 
University of Louisville Foundation, Inc. 0504S 

Donald C. Swain, President 
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~ JUL o1 1983 
~ ARTICLES OF AMENDMENTIL ~ ~" TO THE ARTICLES 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 to its Articles of Incorporation: 

FIRST: The name of the Corporation is 
• University of Louisville Fo~ndation, 

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 

1. 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 more vice presidents, a 
secretary, a treasurer, each of whom shall be a director 
unless the by-laws of the corporation shall provide 
otherwise, and by sach 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. 

8. 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. 

DoaciCSwain 
President 

ren R. Mudd 
sistant Secretary 
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ORIG:NAL CCJ~yARTICLES OF 

FILEDAH.r:NmlENT TO THE 
,.tCP,ErMY CiF STATE OF Kr.ifT"'CARTICLES OF INCORPORATIO~ flt.\.,•· w .'{Y,.r.11r. a!111uc.u

OF 'HIE 
UNIVERSITY OF LOUISVILLE FOUNDATION> INC. 

WITNESSETH: 

That the undersigned Pres.ident and Secretary of the Board of Directors 
of the University of ~ouisville Foundation> Inc.> a nonprofit corporation 
organized under the laws of Kentucky> do hereby certify that at a Special 
Meeting of the Board of Directors held on April 23> 1979> at which a quorum 
was present, a resolution was passed upon the vote of at least a majority 
·of the directors in office to amend ARTICLE V> Sections 5 and 7 of the 
Articles of Incorporation to read as follows: 

ARTICLE V 

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

persons who are now tr~stees of the University of Louisville an~ who do not 
refuse to act as such directors) are hereinafter referred to as the "indivi :lual 
directors"> and those persons secondly referred to herein who will be members 
of the board of trustees of the U11iv"'rsity of Louisville after its entry into

' ,• the State system of public educat i-··. ,, and thc.'.r. successor~ in office are here
inafter referred· to as "ex officio directors." The ex officio directors shall 
include also those administrative officers of the University who are its 
President, its Executive Vice President, its Vice President for Financial 
Affairs, its Vice President for University Relations~ and the Chair of its 
Staff Senate. The term of ench such officer as an ex officio director shall 
end upon the termination of employment 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 shall have a term of office 
~-hich shnll begin when the trusteeship of the University of Louisville begins 
~nd which shall end when the trusteeship shall terminate. 

James Grier Miller c 

!~residentFfLEo-1N· OFFICE~· 
t~AY· 2 8 197~P 

Shirley W~t:tcnBREM~ f::HRLER, Cferk.·. Secretary
BY .TA D.C..

J 
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State of Kentucky ) 
) 

County of Jefferson) 

5ubscribed and sworn to before me this ;Lo U:. day 
of ~ , 1983 by Donald c. Swain and 
Kare R. Mudd to be their act and deed. 

My commission expires: -~.;t,!:.::::::::':.f.~~~'~:::!..,-;....!.'-!..q:::...t.gf;,,,___• 

4 ~.~~ 
Kentucky 

THIS INSTRUMENT PREPARED BY: 

-~' 
Robert J. M rr1son 
Assistant niversity Counsel 
University of Louisville 
Louisville, Kentucky 40292 
(502)588-6981 



STATE OF KENTUCKY ) 
) 

COUNTY OF JEFFERSON) 

.,(/. I ( /-, I 

Subscribed and sworn to before me this~.;{),':"-' day of / ,,(./1.d,, , ..c./· , 1979 
by James Grier Hiller and Shirley Witten, of the University;6f Louisville 
Foundation, Inc., to be their act and deed. 

·11~ ~ ::;, /7t: (' :, ,
My commission expires L{f_--r\...tf -n-<-'-"'•..../ / ·~ d - • 

. .,-> 
-~ '/ --.n

,~~J-~-·/ '7'. / / .... , --<:-.(_.,,/ 
No. ary Public 

) 
I ., .:. . 



ORIGINAL" COPY 
FILED ANO RECORDED 

SltltlAIIY or smr OI A(IIIUC•Y 
AMENDMENT ..............., 

TO THE . 
ARTICLES OF lNCO!tl'ORATION JUL 151975 

OF THE 
UNIVERSITY OF LOUISVILLE FOUNDATION, INC~~¢L. 

.-......11 

'WITNESSETH: 

That the undersigned being the Chairman and Secretary of the 

University of Louisville Foundation, Inc., a corporate organizatiun under 

the laws of the State of Kentucky, do hereby certify that a called meeting 

of the Board of Directors, with proper notice, was held on Belknap Campus, 

University of Louisville, Louisville, Jefferaon County, ICentucky on May 17, 

1976, llith a quorum being present; and a reaolution vaa passed to amend 

the Articles of Incorporation as follows: 

ARTICLE VII 

Beginning July l, 1976, a member of the University of Louis

ville Board of Overseers shall be a director of the University of 

Louisville Foundation, Inc.; auch director to be aelected by the 

Board of Overseers for a one year term, such one year term shall 

not preclude reelection to the Foundation. 

'Woodford R. Porter 
Chairman 

./J.' (c . ,.,, ~"'-r, • C , • -
Mrs. Carroll L. Witten 
Secret.ary 

STATE OF IUlfflJCKY }
) ss 

COUNTY OF JEFFERSON} 

Subscribed and sworn to before me by Woodford R. Porter, Chairman, 

and Hrs. Carroll L. Witten, Secretary, of the University of Louisville 

Foundation, Inc. to be their act and deed. 

My Co11111ission expires:.____\_i____~~l~v~,~~+l--'~1~'-l~l.i______ 

Dated this Id ._ •.day of ..,I_.=· I ........------• 1976.___ ...__ 

nus INSTRUMENT PREPARED BY: 
1 

·vrt\, \,~ t t1-.~-,~ 
Notary Public, State-at-Large, 

Edwin W. Paul, Legal Affairs Officer ·- Kentucky 
University of l.ouisville 
Louisville, Kentucky 40208 



A1'TICLES OF INCORPORATION 

OF 

UNIVERSITY OF LOUISVILLE FOUNDATION I INC. 

A. Pursuant to the provisions of Chapter 137 of the Acts 

of 1845-46 of the Laws of the Commonwealth of Kentucky. which Act 

• 
was approved February 7, 1846, and became e!fective March 15, 

1846, University of Louisville 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 of the present Constitution or the Commonwealth of Kentucky, 

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

bas continuously performed, and is now performing, the purposes 

provided for iri, and contC?mplated by, its Articles of Incorporation, 

as amended; and 

B. The 1970 General Assembly of the Commonwealth or 

Kentucky adopted Senate Bill No. 117, which became law by reason of 

tbe signature of the Governor or said Commonwealth, affixed thereto 

on the ---- day of __________, 1970, and which will 

become effective July 1, 1970; and 

C. Upon its acceptance of the provisions of Senate Bill No. 117 

and its taking the actions therein provided for that purpose, University 

of Louisville will become a SI.ate institution as provided in said Act and 

a member of the 51.:ite system of higher E-dl.lcation; and 

•..: •. 

j 
1. 



D. University of Louisville, as Trustee, now holds certain 

p~perty, real, personal and mixed, upon the trusts, terms and 

conditions or various instruments of writing, and also holds as Trustee 

other such property, all or which property so held in said fiducial 

capacities it holds r,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 otbe r properties (some of which others hold in fiducial 

capacities), University of Louisville has various legal or equitable 

estates and beneficial interests. 

F. It is the intent and purpose of the incorporators, herein-

after named and referred to, that, after the University of Louisville 

shall have become a State institution and a member or the State system 

or higher education in accordance with Senate Bill No. 11 '1 of the 19'10 

General Assembly of Kentucky, the properties and interests in property 

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

and benefit of the University of Louisville; that it continue to have its 

present beneficial estates and interests the rein, and that said property 

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

of the University, in the same manner and under the same restrictions 

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

omitted from, the original gift or grant. 

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

Subsection (d), and of Section 8 of Senate Bill No. 117 of the Acts of the 

2. 



1970 General Assembly of Kentucky. and in furtherance and performance 

or the purposes for which such trusts were formed and such estates 

were granted. we. University of Louisville, a body politic and corporate, 

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

or the Commonwealth or Kentucky, a natural perFon over the age of 

eighteen years, and a Trustee of the University of Louisville, associate 

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

Re\fised St~tutes, Sections 273.161 to 273. 990, both inclusive, and for 

that purpose adopt the following Articles of Incorporation: 

ARTICLE I 

The name of the corporation is UNIVERSITY OF LOUISVILLE 

FOUNDATION, INC •• and it is herein sometimes referred to as either\ 
i 

the "Foundation" or the "Corporation." 

ARTICLE II 

The corporation shall have perpetual duration. 

ARTICLE III 

Any other provisions of these Articles of Incorporation to the 

contrary notwithstanding, the Foundation shall not have any purpose or 

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

which in any way contravenes or is in confiict with the provisions of 

Paragraphs l, 2, or 3 or Article III of these Articles or Incorporation. 

1. The Corporation shall conduct and carry on its work, 

3. 



not !or profit but, exclusively, !or the charitable and educational 

purposes or the University or Louisville, a body politic and corporate, 

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

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

having a personal or private interest in the activities of the Corporation, 

and in such manner that it shall not {i) directly or indirectly engage in 

propaganda, {ii} in any wise attempt to influence legislation, or [iii]
• 

participate or intervene in any political campaign on behalf or any 

candidate for public office. 

2. The Corporation shall distribute its income for each 

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

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

3. The Corporation shali not engage in any act or self-deaUng 

{as defined in Section 4941(d) or said Code}, retain any excess business 

holdings [as defined in Section 4943(c) or said Code}, make any invest

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

Section 4944 of said Code, or make any taxable expenditures [as defined 

in Section 4945(d) or said Code). 

4. Subject to the limitations above stated in this Article III, 

the purposes for which the corporation is organized :ind its objects are: 

(a) To promote all educational, scientific, and literary 

efforts and enterprises by initiating, encouraging, and aiding scientific 

investigations, research, and humanitarian studies in connection with 

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

encourage and aid in the education and training of persons for the conduct 

4. 



of such investigations, research, and study; to furnish means, methods, 

and agencies by which such investigations, research, and study may 

be conducted; to assist in the dissemination of kno,vledge by aiding the 

establishment or professorships and other stare positions; to establic;h 

fellowships, scholarships, publications, lectures, and other means to 

make the benefits of investigation, research, and study available to the 

public, and to do all other acts reasonably designed to promote the. . . 
public welfare. 

(b) To organize, foster, promote, assist, and conduct 

euch other charitable and educational enterprises, movements, 

activities, and institutions at and in connection with the University of 

Louisville as from time to time may be determined, selected, or 
) 

decided upon by the Corporation's Board of Directors.j 

{c) In connection with the operation of the University 

of Louisville, to do such acts as ai·e calculated to foster charitable, 

benevolent, eleemosynary, educational, civic, patriotic, literary, 

cultural, and scientific activities and enterprises or said University. 

(d) To establish and maintain, or to assist in establish

ing and maintaining, at or in connection with the University or Louisville 

scholarships, professorships, and other staff positions to aid in the 

acquisition and dissemination or knowledge and to make girts to or to 

enter into agreements and contracts with other corporations, organiza

tions, institutions or persons for such purposes and to pay the necessary 

and appropriate expense therefor. 

5. Except to the extent prohibited by these Articles or 

s. 



Incorporation, the Corporation shall have and m ...y exercise those general 

powers set forth in Kentucky Revised Statutes, Section 273. 171. 

6. In case of dissolution of the Corporation, its surplus assets 

shall be distributed (as permitted by Kentucky Revised Statutes, Section 

273. 303 (2)J to University of Louisville, or, if it not be in existence or 

otherwise competent to receive them, then as provided in Subsections (3), 

(4) and (5) of said Section 273. 303. 

ARTICLE IV 

Until otherwise changed, the principal office of the Foundation 

shall be at Belknap Campus, Louisville, Kentucky, and the name and address 

of its Resident Agent for service of process are Woodrow M. Strickler, 

Belknap Campus, Louisville, Kentucky. 

ARTICLE V 

l. The affiars ot the Foundation shall be conducted by a 

board ot directors and by the officers hereinafter reterred to and provided 

for. 
2. The board of directors shall consist ot not less than three 

(3) persons and of such number in addition thereto as may result from the 

following procedures. 

3. The first board of directors shall be those persons, here-

inatter named, who, on the date of incorporalion ot the Foundation, are 

trustees of the University or Louisville, and who do not retuse to act as 

such directors. U any such trustee retuse to become such director, the 

directorship which he would have filled shall not come into existence. 

6. 



4. Frnm and after such time, i! any, as the University of 

Louisville shall become a part of the State systen o! public education, as 

provided for and contemplated by Senate Bill No. 117 of the Acts of the 

1970 General Assembly o! the Commonwealth o! Kentucky, those persons 

.-ho then become trustees of the University o! Louisville, and their succes

sor trustees, shall ex ofricio be directors of the Foundation. 

5. The directors o! the Foundation first referred to herein 

(those persons who are now trustees or the University of Louisville and 

who do not refuse to act as such directors) are hereinafter referred to as 

tbe "individual directors", and those persons secondly referred to herein ....., 
who will be members of the board of trustees of the University of Louisville 

after its entry into the State system of public education, and their successors 

ill office are hereinafter r,eferred to as "ex officio directors." The ex 

officio directors shall include also those twn administrative officers of 

the University who are its President and its Vice President for Financial 

Affairs. The term of each such officer as an ex officio director shall end 

11p<>n the termination of his employment as such administrative officer of the 

University. 

6. Each indi\'idual director shall hold his office for a 

period which shall end at the first to occur of his death, his resignation, 

or the date upon which his term of office as a trustee of the University 

of Louisville would have ended had not said University of Louisville 

become a member of the Stale system of public higher education by 

the terms of said Senate Bill No. 117, adopted by the 1970 General 

Assembly of the Commonwealth of Kentucky. When such person's term 

"!, 
.. ·:;.· 
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