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ARTICLES OF INCORPORATION 
OF 

UNIVERSITY OF LOUISVILLE PHYSICIANS, INC. 

Pursuant to the provisions of Section 273.263(4) of the Kentucky Revised Statutes, 
University of Louisville Physicians, Inc. hereby files these Amended and Restated Articles of 
Incorporation with the Secretary of State of the Commonwealth of Kentucky. 

The Articles oflncorporation, as amended and restated, shall be as follows: 

ARTICLE 1 

NAME 

The name of the corporation shall be University of Louisville Physicians, Inc. 
(hereinafter referred to as the "Corporation"). 

ARTICLE2 

PURPOSE 

The Corporation is organized and shall be operated exclusively for educational, charitable 
and scientific purposes, within the meaning of Section 50l(c)(3) of the Internal Revenue Code, 
as now in effect or as may hereafter be amended ( and to the corresponding provisions of any 
laws subsequently enacted and all regulations issued under those Sections and provisions) (the 
"Code"), by: [1] providing professional medical services in a variety of medical specialties and 
disciplines in accordance with the Corporation's charitable mission, through clinical departments 
which may be organized as separate legal entities, each subject to the exclusive control of the 
Corporation (the "Clinical Departments"); [2] strengthening and broadening the range· of skills 
and patient populations available for University of Louisville School of Medicine ("ULSM") 
faculty to carry on patient care, teaching and research; and [3] aiding and supporting the Clinical 
Departments in the furtherance of their charitable, educational and scientific mission and 
activities. The physicians providing clinical services through the Corporation shall be organized 
into clinical Departments (individually, a "Clinical Department" and collectively, the "Clinical 
Departments"). 

The Corporation is empowered to exercise all rights and powers conferred by the laws of 
the State of Kentucky upon nonprofit corporations, including, but without limitation thereon, the 
right and power to receive gifts, bequests and contributions outright, in trust or in any other form; 
to collect dues; and to use, apply, invest and reinvest the principal and/or income therefrom or to 
distribute the same for the above purposes. 
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ARTICLE3 

REGISTERED AGENT 

The registered agent of the Corporation is Elizabeth Wal den and the street address of the 
Corporation's initial registered office is: 401 East Chestnut Street, Suite 560, Louisville, 
Kentucky, 40202. 

ARTICLE4 

PRINCIPAL OFFICE 

The street address of the Corporation's principal office is: 401 East Chestnut Street, Suite 
560, Louisville, Kentucky, 40202. 

ARTICLES 

MEMBERS AND DIRECTORS 

In accordance with Chapter 273 .187 of the Kentucky Revised Statutes, the Corporation 
shall not have separate membership. For the purposes of any statute or rule of law relating to the 
Corporation, the Directors shall be taken to be the members of the Corporation. 

The following three (3) individuals shall serve as the initial directors of the Corporation until 
such time as they are removed or replaced in accordance with the Bylaws of the Corporation: 

Kelly McMasters, M.D. 

Gregory Postel, M.D. 

Gerard P. Rabalais, M.D. 

550 South Jac~on Street, Louisville, Kentucky, 40202 

550 South Jackson Street, Louisville, Kentucky, 40202 

550 South Jackson Street, Louisville, Kentucky, 40202 

ARTICLE6 

INCORPORATOR 

The incorporator of the Corporation is Steven A. Eisenberg, Esq., 3200 National City 
Center, 1900 East Ninth Street, Cleveland, Ohio 44114-3485. 

ARTICLE7 

LIMITATION OF DIRECTOR LIABILITY 

The Bylaws of the Corporation may limit the personal liability of the directors for 
expenses (including, but not limited to, attorney's fees),judgments, taxes, penalties, fines 
(including, but not limited to, any excise tax assessed with respect to any employee benefit plan), 
amounts paid in settlement and other liabilities arising from actions taken by such directors on 
behalf of the Corporation, in accordance with Section 273 .248 of the Kentucky Revised Statutes. 
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ARTICLES 

EARNINGS; DISTRIBUTIONS 

No part of the net earnings of the Corporation shall inure to the private or individual 
benefit of, or be distributable to, its directors, officers or other private individuals, but the 
Corporation shall be authorized and empowered to pay reasonable compensation for services 
rendered and to make payments, distributions or donations in furtherance of the purposes set 
forth in ARTICLE 2 hereof. The Corporation shall not carry on propaganda or otherwise 
attempt to influence legislation to such extent as would result in the loss of exemption under 
Section 501(c)(3) of the Code. No activity of the Corporation shall consist of participating in or 
intervening in (including the publishing or distributing of statements) any political campaign on 
behalf of or in opposition to any candidate for public office. It is intended that this Corporation 
shall have and continue to have the status of a Corporation which is exempt from federal income 
taxation under Section 50l(a) of the Code as an organization described in Section 50l(c)(3) 
thereof, and which is other than a private foundation by reason of being described in 
Paragraph (1) of Section 509(a) of the Code. Notwithstanding any other provision of these 
Articles, the Corporation shall not carry on any activities not permitted to be carried on by an 
organization exempt from federal income tax under Section 501(c)(3) of the Code, contributions 
to which are deductible for federal income tax purposes under Section 170( c )(2) of the Code, 
bequests to which are deductible for federal estate tax purposes under Section 2055(a)(2) of the 
Code, and gifts to which are deductible for federal gift tax purposes under Section 2522(a)(2) of 
the Code. These Articles shall be construed accordingly, and all powers and activities hereunder 
shall be limited accordingly. 

ARTICLE9 

DISSOLUTION 

Upon the dissolution of the Corporation, the directors shall, after paying or making 
provisions for the payment of all of the known liabilities of the Corporation, distribute all of the 
assets of the Corporation exclusively for charitable, educational or scientific purposes to such 
"qualified" organization or organizations as the directors shall determine. An organization shall 
be deemed to be a "qualified" organization for purposes of this ARTICLE 9 only if at the time 
of the distribution of such assets it is an organization described in Section 501 ( c )(3) of the Code, 
organized and operating exclusively for the nonprofit purposes described therein. Any of such 
assets not so distributed shall be distributed by a court of competent jurisdiction as set forth in 
Section 273.330 of the Kentucky Revised Statutes, exclusively for the aforesaid purposes of the 
Corporation, or to such qualified organization or organizations as said court shall determine. 

ARTICLE 10 

MISCELLANEOUS 

10.1 These Articles may be amended from time to time, or Amended Articles of 
Incorporation may be adopted, at a meeting of directors held for such purpose by the affirmative 
vote for a majority of the directors present if a quorum is present or, without a meeting, by the 
unanimous written consent of all of the directors. 
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10.2 These Articles correctly set forth the provisions of the original Articles of 
Incorporation of the Corporation, as amended, have been duly adopted as required by law and 
supersede the original Articles of Incorporation and all amendments thereto. 

10.3 Any reference in these Articles to a section of the Internal Revenue Code shall be 
interpreted to include a reference to the corresponding provisions of any applicable future United 
States internal revenue law. 

IN WITNESS WHEREOF, the undersigned declares under penalty of perjury under the 
laws of the c~mmonwealth of Kentucky that the forgoing Amended and Restated Articles of 
Incorporation are true and correct. 

~c.-?~ ,(V'C) 
Dr.Gregory. Postel, MD 
Chairman 
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