| OMB No 15450047

2003

Open to Public
Inspection

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung
benefit trust or private foundation)

- 990

Depantment of the Treasury
Internal Revenue Service

» The organization may have to use a copy of this retumn to satisfy state reporing requirements

A~ For the 2003 calendar year, or tax year beginning 07/01/03 and ending 06/30/04
B Check ff applicable | Ptease C Name of orgamization D Employer identification number
use RS} Greater Louisville Fund for the Arts 61: 0479626

D Addiess change | tabel or
D Name change print or | Number and street (or P O box f mait 1s not delivered to street address)| Room/suite

0] invtiet return e | 623 West Main Street

[‘_‘] Final return m’: City or town, state or country, and ZIP + 4

0 Amended return L™ Louisville, KY 40202

D Application pending

E Telephone number
( 502 ) 581-0125

F Accourtmg method. L] Cash Accrual
(] other (specify) »

H and | are not applicable to section 527 organizations

H(a) Is this a group return for affiliates? Yes No

H() If "Yes,” enter number of affiliates »

H(c) Are all affihates included?
(If "No,” attach a list See instructions )

K Check here » B 1 the organization's gross receipts are normally not more than $25,000 The H(d) Is this a separate I;eéutr’n filed by an( 2 ves (n
orgamzation need not file a return with the IRS, but If the organization received a Form 990 Package organizatian covered by a graup ruling 9
n the mail, 1t should file a return without financial data Somse states require a complete retum. I Group Exemption Number »

M Check » [] if the orgamization is not required
L Gross receipts Add lines 6b, 8b, 9b, and 10b to line 12 » 10,522,508 10 attach Sch B (Form 990, 990-EZ, or 990-PF)

Revenue, Expenses, and Changes in Net Assets or Fund Balances (See page 18 of the instructions.)

e Section 501(c}3) organizations and 4947(a)(1) nonexempt charitable
trusts must attach a completed Schedule A (Form 890 or 990-E7).

G Web site: » www.fundforthearts.com

J _Organization type (check only ane) > 501(c) ( 3 ) « (insert no) O 4947(a)(1) or D 527

1 Contrnbutions, gifts, grants, and similar amounts received:
a Directpublicsupport . . . . . . . . . . . . la 7,188,346
b Indirect public support e e e e 1b 109,988
c Government contributions (grants) e e e e 1c 445,000
d Total (add lines 1a through 1c) (cash $ noncash $ 7,743,334 d 7,743,334
2 Program service revenue including government fees and contracts (from Part ViI, ine 93) 2
3 Membership dues and assessments . . 3
4 Interest on savings and temporary cash mvestments 4
5 Duwvidends and interest from securties e e e e e e e 5 41,228
6a Grossrenmts . . . . . . . . . .. ... . 6a 0
b Less: rental expenses . . . 6b 0
¢ Net rental income or (loss) (subtract lxne 6b from hne Ga) e e e e e e 6c 0
7 Other investment income (describe > ) 7
% 8a Gross amount from sales of assets other {A) Securies (8) Other
& than inventory .. 3,112,536| 8a 0
b Less: cost or other basis and sales expenses 3,125,682| gpy 0
¢ Gain or (loss) (attach schedule) . Stmt 1 -13,146| 8¢ (]
d Net gain or (loss) (combine line 8¢, columns (A)and (B)) . . . . . .. 8d 13,146
9 Special events and activities (attach schedule) If any amount Is from gaming, check here Il
a Gross revenue (not including $ of
contnbutions reported on line 1a) . . . . . ; 9a
b Less: direct expenses other than fundraising expenses . L%
¢ Net income or (loss) from special events (subtract ine 9b fromlne 9a) . . . . 9c 0
10a Gross sales of inventory, less returns and allowances 10a
b Less costofgoodssold. . . . 10b
c Gross prof it or {loss) from sales of mventory (attach schedule) (subtract line 10b from hne 10a) . {10c 0
T e AeEesaEnUe §rom Part VI, ine 103) . . e . 1 -374,590
@E nue([dd lines 1d, 2, 3, 4, 5, 6¢, 7, 8d, 9c 10(: and 11) e e e .. 12 7,396,826
.| 13 Programs bs (from line 44, column (B)) e e e e 13 6,031,114
U"i ) JANS ¥ap § hd general (from ine 44, column (C). . . . . . . . . . . 14 318,582
b et €15 Fundrasin zm line 44, column (D)) .. e e e e 15 889,971
— R flilates (attach schedule) . . e e e e e e e 16 0
o O{" IWEIK‘?tal q:qknse (add lines 16 and 44, column (A)) e e e e e e e e 17 7,239,667
- %ﬂ- ’*oss-oc-(deﬁr.rt) for the year (subtract line 17 from ne 12) . . . . .. 18 157,159
=t #2119 Net assets or fund balances at beginning of year (from line 73, column (A)) A | 3,267,771
? % | 20 Other changes In net assets or fund balances (attach explanation) Stmt2| 20 43,239
C = |21 Net assets or fund balances at end of year (combine lines 18,19, and20) . . . . . | 21 3,468,169 q\
il For Paperwork Reduction Act Notice, see the separate instructions. Cat No 11282y Form 990 (2003)
I
H
P
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[
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Form 990 (2003)

Page 2

,m Statement of

Functional Expenses

All organizations must complete column (A) Columns (B}, (C), and (D) are requred for section 501{c){3) and (4) orgamzations
and section 4947(a){1) nonexempt charttable trusts but optional for others. (See page 21 of the nstructions )

Do not include amounts reported on line {B) Program (C) Management
, 6b, 8b, 9b, 10b, or 16 of Part |. % () Towl seraces and ganoral | (©) Fundraising
22 | Grants and atlocations (attach schedule) Stmt 3
‘(cash § 5,782,232 noncash $ 0, {22 5,782,232 5,782,232
23 ! Specific assistance to indwiduals (schedule) 23 0
24 Benefits paid to or for members (schedule) 24 0
25 Compensation of officers, directors, etc. . . | 25 236,528 94,611 47,306 94,611
26 Other salaries and wages . . . . . . 26 414,264 44,074 65,577 304,613
27 ' Pension plan contrbutions . . . ., . 27 57,668 12,033 10,559 35,076
28 Other employee benefits . . . . . . 28 76,569 16,877 16,658 43,034
29 Payroll taxes . . . oL 29 37,400 6,520 6,391 24,489
30 Professional fundraising fees. . . . . 30 0
31 Accountingfees . . . . . . . . . Nn 22,000 22,000
32 legalfees . . . . . . . . . . . 32 4,124 4124
33 ' Supplies 33 7,896 864 2,114 4918
34 lelephone . . . e e e e e 34 19,386 2,077 5483 11,826
35  Postage and shlppmg e e e e e 35 34,663 1,165 2,867 30,631
36 . Occupancy . . L. 36 31,214 6,799 -15,442 39,857
37 Equipment rental and malntenance B O 1 0
38 ' Printing and publications . . . . . . 38 13,828 1,498 3,802 8,528
39 Travel . . . . . 39 2,021 219 555 1,247
40 Conferences, convent:ons and meetmgs . |40 10,125 535 2,193 7,397
41 Interest . . . . 1 0
42 Depreciation, depletlon etc, (schedule) 42 5,666 521 1,744 3,401
43  Other expenses not covered above (itemize). a ._._..... 43a 484,083 61,089 142,651 280,343
b SeeStatement4 . 43b
C o 43c
L U 43d
(- S 43e
44 Total functional expenses {add ines 22 through 43} Orgamzations
completing columns (B)-(D), carry these totals to fines 13—15 . | 44 7,239,667 6,031,114 318,582 889,971

Joint Costs. Check » [ if you are following SOP 98-2.

Are any joint costs from a combined educational campaign and fundraising solicitation reported in (B) Program services? .

If "Yes,” enter (i) the aggregate amount of these joint costs $
(iii) the amount allocated to Management and general $ ; and (iv) the amount allocated to Fundraising $

» [ Yes ¥No
, (ii) the amount allocated to Program services $

Statement of Program Service Accomplishments (See page 24 of the instructions.)

Increaseing financial and technical support fo the Ar

All orgamzations must describe their exempt purpose achievements in a clear and concise manner. State the number
of chents served, publications i1ssued, etc. Discuss achievements that are not measurable. (Secbon 501(c)(3) and (4)
orgarnzations and 4947(a)(1) nonexempt chartable trusts must also enter the amount of grants and allocations to others.)

Program Service
Expenses
(Required for 501(c)(3) and
(4) orgs , and 4947{a)(1)
trusts, but optional for
others )

a See Statement 5

' {Grants and allocations  $ )
o
Y (Grants and ailocations § 7T )
C e
"""""""""""""""""""""""""""" (Grants and allocatons  $ TTTTTTTY
LG
""""""""""""""""""""""""""""" (Grants and allocations  $ O TTTTTTTY
e Other program services (attach schedule) (Grants and allocations $ )
f Total of Program Service Expenses (should equal line 44, column (B), Program services). . . . P 6,031,114

Form 990 (2003)
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Form 990 (2003)

Page 3

[ENAM Balance Sheets (See page 24 of the instructions.)

Note: Where required, attached schedules and amounts within the descnption (A) (B)
column should be for end-of-year amounts only Beginning of year End of year
45 Cash—non-interest-bearing . 45
46 Savings and temporary cash investments . 868,225 | 46 964,590
47a Accounts recevable . . . . 47a 28,075
b Less: allowance for doubtful accounts . . |47b 37,702 28,075
48a Pledges receivable . . 48a 5,639,404
b Less: allowance for doubtful accounts . . |48b 780,925 4,713,895 | 48c 4,858,479
49 Grants receivable . . 49
50 Recewvables from officers, dlrectors trustees, and key employees
(attach schedule) . e 1,074 | 59
51a Other notes and loans recelvable (attach
2 | schedule). . . . . . . 51a 0
2|1 b Less: allowance for doubtful accounts . L51b 51C
<[ 52 Inventories for sale or use .
53 Prepaid expenses and deferred charges e e e e 61,290 53 61,743
54 Investments—securiies (schedule) Stmt& . . » [ Cost LIFmv 54
55a Investments—Iland, buildings, and
equipment: basis . . . 55a
b Less: accumulated deprematnon (attach 0
schedule). . . . . . . 55b 55¢
56  Investments—other (attach schedule) e e e e 2,248,653 | 56 1,798,906
57a Land, buildings, and equipment: basis . 57a 1,659,943
iation
b 'S“Caﬁzduf;‘:g;“n”t";ted f’eprec'a on (attach | 844,010 824,017 [57¢ 815,933
/58  Other assets (descnbe P> See Statement 8 ) 70,407 | 58 108,307
59 Total assets (add lines 45 through 58) {must equal fine 74) . 8,825,263 | 59 8,636,033
'60 Accounts payable and accrued expenses . 115,453 | 60 185,847
61 Grants payable 5,442,039 | 61 4,982,017
'62 Deferred revenue . . 62
,3 63 Loans from officers, d|rectors, trustees, and key employees (attach %
= schedule). ; 63
_@ 64a Tax-exempt bond I|ab|I|t|es (attach schedule) 64a
= b Mortgages and other notes payable (attach schedule) . 64b
65 Other habilitites (describe » ) 65
66 Total liabilities (add lines 60 through 65) . 5,557,492 | g¢ 5,167,864
Organizations that follow SFAS 117, check here » W and complete lines
@ 67 through 69 and lines 73 and 74.
é’ €7 Unrestricted . . 2,635,208 | g7 2,654,811
S| 68 Temporarily restricted 332,563 | 68 513,358
@ |69 Permanently restricted . 300,000 | 69 300,000
2 Organizations that do not follow SFAS 111 check here b D and %
i complete lines 70 through 74.
6| 70 Capital stock, trust principal, or current funds . . 70
£| 71 Pad-in or capital surplus, or land, building, and equipment fund . n
@172 Retained earnings, endowment, accumulated income, or other funds 12
E 73 Total net assets or fund balances (add nes 67 through 69 OR lines
2 70 through 72,
column (A) must equal ine 19; column (B) must equal kne 21). 3,267,771 | 73 3,468,169
74 _ Total liabilities and net assets / fund balances (add lines 66 and 73) 8,825,263 8,636,033

14

Form 990 is available for public mspectlon and, for some people, serves as the primary or sole source of information about a
particular organization. How the public perceives an organization in such cases may be determined by the information presented
on its return. Therefore, please make sure the return is complete and accurate and fully describes, in Part lll, the organization's
programs and accomphshments.



Form 990 {2003) Page 4

Reconciliation of Revenue per Audited IWMVA:E  Reconciliation of Expenses per Audited

Financial Statements with Revenue per Financial Statements with Expenses per
Return (See page 26 of the instructions.) Return

Z 7%

a Total revenue, gamns, and other support
g PP 5,942,340

per audited financial statements. . »
b Amounts included on line a but not on

line 12, Form 990:

(1) Net unrealized gains
on Investments .

(2) Donated services
and use of facilities $

(3).' Recovenes of prior
year grants .

(4), Other (specify):

a Total expenses and losses per
audited financial statements . . b

b Amounts included on line a but not
on line 17, Form 990:

(1) Donated services
and use of facilities 3

(2) Prior year adjustments
reported on line 20,
Fom9so . . . . $

(3) Losses reported on
line 20, Form 990 . $

(4) Other (specify):

43,239

' Add amounts on lines (1) through (4) ™
¢ Lineamnuslineb. . . . . .p
d Amounts included on line 12,
Form 990 but not on line a:

Add amounts on lines (1) through (4)»
c Lineaminuslneb . . . . .»
d Amounts included on line 17,

Form 990 but not on line a:

~Zhhnhannnnih i £ H K oansnekke N

(1) Investment expenses
., not included on line

(1) Investment expenses
not included on line

6b,Fomogo . . . $ 6b, Fom990. . . $
(2) Other (specify): (2) Other (specify):
‘stmto s 1,297,327 ‘stmt10 s 1,297,327
" Add amounts on lines (1) and (2) » | d 1,297,327 Add amounts on lines (1) and (2) » | d 1,297,327
e lotal revenue per line 12, Form 990 e Total expenses per line 17, Form 990
inecplusiined) . . . . . .»|e 7,396,826 (linecpluslined) . . . . .» e 7,239,667
List of Officers, Directors, Trustees, and Key Employees (List each one even If not compensated; see page 26
! of the instructions.)
' (C) Compensation (D) Contnbutrons to {E) Expense
B) Title and h
(A) Name and address ( )w:ae?( %r;v&gt:ge po‘s’ﬁ,’jnpe' (If not ?:u;l, enter uélgelg:; (l;n::: rgaht::n. accgﬁgtwggge:ther
o ST Mo

...............................................................

75 D any officer, director, trustee, or key employee receive aggregate compensation of more than $100,000 from your
organization and all related organizations, of which more than $10,000 was provided by the related organizations? b O Yes No

If "Yes,” attach schedule—see page 26 of the instructions.

\ Form 990 (2003)
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Form 990 (2003)

Other Information (See page 27 of the instructions )

76 Dd the organizaton engage In any activity not previously reported to the IRS? If "Yes,” attach a descniption of each activity
77 Were any changes made in the organizing or governing documents but not reported to the IRS?
If “Yes,” attach a conformed copy of the changes.
78a Did the organization have unrelated business gross income of $1,000 or more during the year covered by this retum?.
b If "Yes,” has it filed a tax return on Form 990-T for this year?
79 Was there a iquidation, dissolution, termination, or substantial contraction during the year? lf “Yes statement
80a s the organization related (other than by association with a statewide or nationwide organization) through common
'membership, goveming bodies, trustees, officers, etc., to any other exempt or nonexempt organization? .
b'It “Yes,” enter the name of the organization » _.S.‘.’.e. Statement 11
.................................................. and check whether it1s [ exempt OR O nonexempt.

81a Enter direct or indirect polttical expenditures. See line 81 instructions . . . . (81al 0

76 v
17| v

7
78a v
78b
79 v
7

80a| v

b Did the organization file Form 1120-POL for this year?. . .
82a [nd the organization receive donated services or the use of materials, eqmpment or facmtres at no charge
,or at substantially less than fair rental value? .

b If "Yes,” you may indicate the value of these items here. Do not mclude thls amount

as revenue in Part | or as an expense m Part Il. (See instructions in Part lif)) . [82b | 25,000

81b

82a| v

83a Did the organization comply with the public inspection requirements for returns and exemption applications?
b Did the organization comply with the disclosure requirements relating to quid pro quo contnbutions? .
84a Did the organization solicit any contributions or gifts that were not tax deductible?
b If "Yes,” did the orgamzation include with every solicitation an express statement that such contnbutrons
or gifts were not tax deductible? .
85 501(c)(4), (5) or (6) organizations. a Were substanually aII dues nondeducnble by members?
b Did the organization make only in-house lobbying expenditures of $2,000 or less? .
If “Yes" was answered to either 85a or 85b, do not complete 85c¢ through 85h below unless the orgamzatlon
received a waiver for proxy tax owed for the prior year.
¢ Dues, assessments, and similar amounts from members . . . . . . . 85c

83a
83b
84a

ASAN

A\

84b
85a
85b

d Section 162(e) lobbying and political expenditures . . . .. 85d

e Aggregate nondeductible amount of section 6033(e)(1)(A) dues notlces . . . |85

f Taxable amount of lobbying and political expenditures (ine 85d less 85¢) . . [85f

N

g Does the orgamization elect to pay the section 6033(e) tax on the amount on hne 857 .

h If section 6033(e)(1)(A) dues notices were sent, does the organization agree to add the amount on ||ne 85f to its
reasonable estimate of dues allocable to nondeductible Iobbyrng and polmcal expendltures for the following tax
year?. .

86, 507(c)7) orgs. Enter a Inmatron fees and capntal contnbutrons rncluded on Ilne 12 . |86a

85h

b Gross receipts, included on Ine 12, for public use of club facilities. . . . 86b

87 501(c)(12) orgs. Enter: a Gross income from members or shareholders, . . . 87a

b Gross income from other sources. (Do not net amounts due or paid to other
sources against amounts due or received fromthem.) . . . . . . . . 87b

88 At any time during the year, did the organization own a 50% or greater interest in a taxable corporation or
partnership, or an entity disregarded as separate from the organlzatlon under Regulations sections
301.7701-2 and 301.7701-37 If "Yes,” complete Part IX .

89a 501(c)(3) organizations. Enter: Amount of tax imposed on the organlzatlon dunng the year under
section 4911 » 0 ; section 4912 » 0 ; section 4955 b

b 501(c)(3) and 501(c)4) orgs. Did the organization engage in any section 4958 excess benefit transaction
during the year or did it become aware of an excess benefit transaction from a prior year? If “Yes," attach

a statement explaining each transaction. ; e . e e . . . . |8% v
¢ Enter: Amount of tax imposed on the organization managers or drsquahﬁed persons during the year under 0
sections 4912, 4955, and 4958. . e e
d Enter: Amount of tax on line 89c, above, rermbursed by the organlzatlon R S —
90a List the states with which a copy of this return is filed P N e,
b Number of employees employed in the pay period that includes March 12, 2003 (See instructions,)  [80b | 10
91 The books are in care of » MonicaBeckmann . __.. ... ... Telephone no. »(.._.... ). 502-582-0122
' Located at » 623 West Main St, Louisville, KY P+ ap 40202 .
92 Section 4947(a)(1) nonexempt charitable trusts filing Form 990 in lieu of Form 1041—Check here . » O
and enter the amount of tax-exempt interest received or accrued during the taxyear . . » | 92 |

Form 990 (2003)



Form 990 (2003) Page 6
CETIRY 1l Analysis of Income-Producing Activities (See page 31 of the instructions.)

Note: Enter gross amounts unless otherwise Unrelated business income Excluded by section 512, 513, or 514 R I(tEe)d
T elated or
indicated. (A) 8) C) D) exempt function
Business code Amount Exclusion code Amount income

93 Program service revenue:

[ I = S e T - )

f Medicare/Medicaid payments . . . . .
g Fees and contracts from government agencies
94 Membership dues and assessments
95 | Interest on savings and temporary cash investments
96 'Dividends and interest from securites . . . b > 14 7 41,228 >
97 ' Net rental income or (loss) from real estate: ///////////4/////////////%////////%/////////////%////////////
a debt-financed property . .
b not debt-financed property. . . . . .
98 ' Net rental income or (loss) from personal property
99 . Other investment income <.
100  Gawn or (loss) from sales of assets other than inventory 18 -13,146
101 ' Net income or (loss) from special events
102 Gross profit or loss) from sales of inventory .

103 Other revenue: a Miscellaneous Income 410
p Allowance for Uncoll. Pledges -375,000
c
d
e s .
104  Subtotal (add columns (8), ), and (€) . . s 07777 28,082]  -374,590
105 ‘Total (add line 104, columns (B), (D), and (E)). . -346,508
Note: Line 105 plus line 1d, Part I, should equal the amount on lne 12, Part .
X Relationship of Activities to the Accomplishment of Exempt Purposes (See page 32 of the instructions.)
Line No. | Explain how each activity for which income is reported in column (E} of Part VIl contributed importantly to the accomphishment

v of the organization’s exempt pumposes (other than by providing funds for such purposes).
See Statement 12

mn Information Regarding Taxable Subsidiaries and Disregarded Entities (See page 32 of the instructions.)
A

Name, address, and EIN of corporation, Percef'\Btza e of Nature é?;ctivities Total income End-gif)-year
partnership, or disregarded entity ownership interest assets
%
%
%
%
2T information Regarding Transfers Associated with Personal Benefit Contracts (See page 33 of the instructions.)
(a) Did the orgarization, dunng the year, receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? . . [lves MNo

(b) Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? O ves MNo
Note: If "Yes” to (b), file Form 8870 and Form 4720 (see instructions).

Under penalues of perury. | declare that ! have examined this return, including accompanying schedules and statements, and to the best of my knowledge
and beli ue, correct, and complete Declaration of preparer (other than officer) 1s based on all information of which preparer has any knowledge
} /IM | [-]8-D3

Signature of officer Date

Diane Cornwell, (7

Please
Sign
Here

Date Cf}?Ck if Preparer’s SSN or PTIN (See Gen Inst W)
self-

employed » D
EIN

>




4 1

SCHEDULE A Organization Exempt Under Section 501(c)(3)

.(Fom‘1 300 or 990-E2) (Except Private Foundation) and Section 501(e), 501(f), 501(k),
501(n), or Section 4947(a)(1) Nonexempt Charitable Trust

Supplementary Information—(See sepa
Department of the Treasury pp I'y ( P

Internal Revenue Service » MUST be completed by the above organizations and attached to their Form 990 or 990-EZ

rate instructions.)

OMB No 1545-0047

2003

Name of the organization
Greater Louisville Fund for the Arts

61 : 0479626

Employer identification number

u Compensation of the Five Highest Paid Employees Other Than Officers, Directors, and Trustees

(See page 1 of the instructions. List each one. If there are none, enter "None.")

{d) Contributions to (e) Expense
(a) Name and addrﬁs ofsggc:ooemployee paid more o) Tn:(%nd a‘vezratge hozrs (c) Compensation |employee benefit plans & account and other
an per week devoted to position deferred compensaton allowances

0

Total number of other employees pald over
$50,000 . >

m Compensatlon of the F|ve Highest Paid Independent Contractors for Professional Services
(See page 2 of the instructions. List each one (whether individuals or firms). If there are none, enter "None.")

(a) Name and address of each mndependent contractor paid more than $50,000

(b) Type of service

(c) Compensation

Diane Cornwell

CFO-Outsourced

60,000

Total number of others receiving over $50,000 for

professional services. . . . . . . . P °

For Paperwork Reduction Act Notice, see the Instructions for Form 990 and Form 990-E2.

Cat No 11285F

Schedule A (Formy 990 or 990-EZ) 2003



Schedute A (Form 990 or 990-EZ) 2003

Page 2

'EEXEI] statements About Activities (See page 2 of the instructions )

Yes

No

1

2

4

a . Sale, exchange, or leasing of property?

b Lending of money or other extension of credit? .

¢ Furmishing of goods, services, or facities?

d Payment of compensation (or payment or reimbursement of expenses |f more than $1 000)?

e Transfer of any part of ts income or assets? . . e .
3a, Do you make grants for scholarships, fellowships, student Ioans etc. ? (lf Yes attach an explanatlon of how

,During the year, has the organization attempted to ifluence national, state, or local legisiation, including any
attempt to influence public opinton on a legislative matter or referendum? If “Yes,” enter the total expenses paid
'or incurred n connection with the lobbying activities » $ {Must equal amounts on lne 38,
Part VI-A, or Iine i of Part VI-B.)

Orgamzatjons that made an election under section 501(h) by ﬁlmg Form 5768 must complete Part VI-A. Other
organizations checking "Yes” must complete Part VI-B AND attach a statement giving a detalled description of
the lobbying activities.

Duning the year, has the organization, erther directly or indirectly, engaged in any of the following acts with any
' substantial contributors, trustees, directors, officers, creators, key employees, or members of their families, or
with any taxable orgamization with which any such person i1s affillated as an officer, director, trustee, majority
1 awner, or principal beneficiary? (If the answer to any question 1s “Yes, " attach a detailed statement explaining the

transactions.) See Statement 13

_ you determune that recipients qualfy to receive payments.) . . . . . . . . . . . . .Stmt14 3| v
b' Do you have a section 403(b) annuity plan for your employees? . . . . 3b | v
. Did you maintain any separate account for part:cnpatlng donors where donors have the nght to provnde advnce
on the use or distnbution of funds? . . . . . . s e e e e e e .. . P e . 4 v

Reason for Non-Private Foundation Status (See pages 3 through 6 of the instructions.)
|

The orgamization 1s not a private foundation because 1t 1s. (Please check only ONE applicable box.)

5 ' [ A church, convention of churches, or association of churches. Section 170(b)(1)(A)).

6 [ A school. Section 170(b)(1)(A)i). (Also complete Part V.)

7 da hospital or a cooperative hospital service organization. Section 170(b)(1){A)(1).

8 [ A Federal, state, or local government or governmental unit. Section 170(b)(1)(A)(v).

9 {0 A medical research organization operated in conjunction with a hosprtal. Section 170(b)(1)(A)(i). Enter the hospital’s name, city,

B St P e e
10. [ An organization operated for the benefit of a college or university owned or operated by a governmental unit. Section 170(b)(1XA)Gv).
. (Also complete the Support Schedule in Part IV-A))

11a M An organization that normally receives a substantial part of ts support from a governmental unit or from the general public.
Section 170(b)(1)(A)(vi). (Also complete the Support Schedule in Part IV-A))

1 [ A community trust Section 170(b)(1)}(A)(vi). (Also complete the Support Schedule in Part IV-A.)

12 O An organization that normally receives. (1) more than 33%:% of its support from contributions, membership fees, and gross
receipts from activities related to its charrtable, etc., functions—subject to certain exceptions, and (2) no more than 33'3% of
its support from gross nvestment income and unrelated business taxable income (less section 511 tax) from businesses acquired
by the organization after June 30, 1975. See section 509(a)(2) (Also complete the Support Schedule in Part IV-A))

13 O an orgamzation that 1s not controlled by any disqualified persons (other than foundation managers) and supports organizations

described in. (1) lines 5 through 12 above; or (2) section 501(c)(4), (5), or (6), if they meet the test of section 509(a)(2). (See
section 509(a)(3).)

Provide the following information about the supported organizations. (See page 5 of the instructions.)

(b) Line number

(a) Name(s) of supported organization(s) from above

14 [] An organization orgamzed and operated to test for public safety. Section 509(a)(4). (See page 6 of the instructions.)

Schedule A (Form 990 or 990-EZ) 2003



Schedute A (Form 990 or 990-E2Z) 2003

- Support Schedule (Complete only if you checked a box on hne 10, 11, or 12.) Use cash method of accounting.
Note: You may use the worksheet i the mstructions for converting from the accrual to the cash method of accounting.

Page 3

175,465 Stmt 15

Calendar year (or fiscal year beginning in) . » (a) 2002 (b) 2001 (c) 2000 (d) 1999 (e) Total
15  Gifts, grants, and contributions received. (Do
not include unusual grants. See line 28.). 7,588,940 8,093,875 6,998,686 6,829,577 29,511,078
16 Membership fees received . . . . . 0
17 Gross receipts from admissions, merchandise
sold or services performed, or furmshing of
facilites in any activity that 1s related to the
. Organization's charitable, etc., purpose . 0
18 Gross Income from nterest, dividends,
amounts received from payments on secunties
_loans (section 512{a)(5)), rents, royatties, and
unrelated business taxable income (less
section 511 taxes) from businesses acquired
by the organization after June 30, 1975 126,830 125,501 171,057 85,772 509,160
19 ' Net income from unrelated business
. activities not included in line 18 0
20 Tax revenues levied for the organization’s
' benefit and erther paid to it or expended on
tsbehaf, . . . . . . . . . . 0
21 The value of services or facilittes furmshed to
the orgamzation by a governmental unit
without charge. Do not include the value of
. services or facilities generally furnished to the
public without charge. . 0
22 Other income. Attach a schedule. Do not
include gain or (loss) from sale of caprtal assets 82 97,840 40,640 36,903
23 Total of knes 15 through 22. 7,715,852 8,317,216 7,210,383 6,952,252 30,195,703
24  Line 23 minus line 17. 7,715,852 8,317,216 7,210,383 6,952,252 30,195,703
25  Enter 1% of ine 23 77,159 83,172 72,104 69,523
26 Organizations described on lines 10 or 11: a Enter 2% of amount In column (e), ine 24. . > 603,914
b Prepare a list for your records to show the name of and amount contributed by each person (other than a //
governmental unit or publicly supported organization) whose total gifts for 1998 through 2001 exceeded the %
amount shown n line 26a. Do not file this list with your return. Enter the total of all these excess amounts » | 26b 1,020,318
¢ Total support for section 509(a)(1) test: Enter line 24, column () . e .. .» | 26c 30,195,703
d Add. Amounts from column (e) for lines: 18 509,160 19 0 %
22 175,465 26p 1,020,318 .» |26d 1,704,943
e Public support (iIne 26¢c minus line 26d total) e, . » | 26e 28,490,760
f _Public support percentage (line 26e (numerator) divided by line 26¢c (denominator)) . . | 26f 94 %
27 Organizations described on line 12: a For amounts included in lines 15, 16, and 17 that were received from a “disqualified
person,” prepare a hist for your records to show the name of, and total amounts recetved in each year from, each "disqualified person.”
Do not file this list with your return. Enter the sum of such amounts for each year:
(2002) ..., (2001) oL (2000) ... (1999) ..o
b For any amount included in line 17 that was received from each person (other than “disqualified persons"), prepare a list for your records to
show the name of, and amount received for each year, that was more than the larger of (1) the amount on line 25 for the year or (2) $5,000.
(Include n the list organizations descnibed in lines 5 through 11, as well as individuals.) Do not file this list with your return. After computing
the difference between the amount recetved and the larger amount described in (1) or (2), enter the sum of these differences (the excess
amounts) for each year.
(2002) i (2001) i (2000) .. (1999) ...
¢ Add. Amounts from column (e) for lines: 15 16
17 20 21 . 21c
d Add: Line 27a total - and thine 27b total . > | 21d
e Public support (ine 27c total minus line 27d total). e e e e e e e e > |27
f Total support for section 509(a)(2) test: Enter amount from line 23, column (). . » | 27f | 74
g Public support percentage (line 27e (numerator) divided by line 27f (denominator)). N i %
h _Investment income percentage (line 18, column (e) (numerator) divided by line 27f (denominator)). » | 27h %
28 Unusual Grants: For an organization described in line 10, 11, or 12 that received any unusual grants during 1999 through 2002,

prepare a hst for your records to show, for each year, the name of the contributor, the date and amount of the grant, and a brief

description of the nature of the grant. Do not file this list with your return. Do not include these grants in ine 15.

Schedule A (Form 990 or 990-EZ) 2003



Schedulke A (Form 990 or 990-E2) 2003

{ Part |

Page4

Private School Questionnaire (See page 7 of the instructions.)
' (To be completed ONLY by schools that checked the box on line 6 in Part IV)

29 Does the organization have a racially nondiscriminatory policy toward students by statement in ts charter, bylaws,
other governing instrument, or in a resolution of its goverming body? e e 9 )
30 Does the organization include a statement of its racially nondiscnminatory policy toward students in all its /
brochures, catalogues, and other written communications with the public dealing with student admissions,
programs, and scholarships? . e -
31 'Hasthe organization publicized its racially nondiscriminatory policy through newspaper or broadcast media durmg
the period of solicitation for students, or duning the registration period If it has no solicttation program, 1n a way
ithat makes the policy known to all parts of the general community it serves?, .
If "Yes,” please describe, if "No,” please explam. {If you need more space, attach a separate statement)
32 Does the organizaton mamntain the following.
a 'Records indicating the racial composition of the student body, faculty, and administrative staff?
b 'Records documenting that scholarships and other financial assistance are awarded on a racially nondiscrimnatory
basis? . .. 32b
c Copies of all catalogues, brochures, announcements, and other written commurications to the public deallng
with student admissions, programs, and scholarships? . ] 32c
d Coples of all matenal used by the orgarnization or on tts behalf to sohctt contnbutlons? 32d
,If you answered "No" to any of the above, please explain. (If you need more space, attach a separate statement.)
33 Does the organization discnminate by race in any way with respect to.
_
a Students’ nghts or privileges?. 33a
b 'Adrmissions policies? 33b
¢ Employment of faculty or administrative staff? 33c
d Scholarships or other financial assistance? 33d
e Educational policies? 33e
f Use of facilities? . 33f
g Athletic programs? . 33g
h Cther extracurricular activittes?
If you answered "Yes” to any of the above, please explain. (If you need more space, attach a separate statement.)
e e e e ettt e e e e e e eeeaaac e aaa—— e e e e e e e
34a Coes the organization receive any financial aid or assistance from a governmental agency? . 34a
b 'Has the organization’s right to such aid ever been revoked or suspended? 34b
lIf you answered “Yes"” to either 34a or b, please explain using an attached statement.
Z
35 Does the organization certify that it has complied with the applicable requirements of sections 4.01 through 4.05
of Rev. Proc. 75-50, 1975-2 C.B. 587. covenng racial nondiscriminatton? If "No," attach an explanation . 35

Schedule A (Form 990 or 990-EZ) 2003
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| Part V1A

Page 5

Lobbying Expenditures by Electing Public Charities (See page 9 of the instructions.)
(To be completed ONLY by an eligible organization that filed Form 5768)

Check »a [ ifthe organization belongs to an affilated group.

Check » b [ if you checked “a” and "imited control” provisions apply

Limits on Lobbying Expenditures

{a)

Affilated group

totals

(b)
To be completed
for ALL efecting

(The term “expenditures” means amounts paid or incurred.) organizations

36 Total lobbying expenditures to influence public opinion (grassroots lobbying) 36
37 Total lobbying expendttures to influence a legislative body (direct lobbying) . 37
38 Total lobbying expenditures (add nes 36 and 37) . 38
39 Other exempt purpose expenditures . 39
40 Total exempt purpose expenditures (add lines 38 and 39) . 40
41 Lobbying nontaxable amount. Enter the amount from the following table—

'If the amount on line 40 is— The lobbying nontaxable amount is—

Mot over $500,000 . 20% of the amount on line 40. /

Cver $500,000 but not over $1,000,000 . .$100,000 plus 15% of the excess over $500, 000 7

Over $1,000,000 but not over $1,500,000 . $175,000 plus 10% of the excess over $1,000,000 141

Over $1,500,000 but not over $17,000,000 . $225,000 plus 5% of the excess over $1,500,000

Over $17,000000 . . . . . . . .$1,000,000 . 7
42 Grassroots nontaxable amount (enter 25% of line 41) . . 42
43  Subtract line 42 from line 36. Enter -0- if line 42 1s more than line 36 . 43
44  Subtract fine 41 from line 38. Enter -0- If ine 41 is more than line 38 . A4 | |

, Caution: If there 1s an amount on erther line 43 or hine 44, you must file Form 4720. % %
4-Year Averaging Period Under Section 501(h)
(Some organizations that made a section 501(h) election do not have to complete all of the five columns below.
See the instructions for hnes 45 through 50 on page 11 of the instructions.)
Lobbying Expenditures During 4-Year Averaging Period

Calendar year (or (a) (b) ©) (@ (e)

fiscal year beginning in) » 2003 2002 2001 2000 Total
45 Lobbying nontaxable amount.
46 Lobbying ceilling amount (150% of line 45()).
47 Total lobbying expenditures .
48 Grassroots nontaxable amount .
49  Grassroots cetling amount (150% of line 48(e})) % % % %
50 Grassroots lobbying expenditures

Lobbying Activity by Nonelectmg Public Charities

(For reporting only by organizations that did not complete Part VI-A) (See page 11 of the instructions.)

During the year, did the organization attempt to mnfluence national, state or local legislation, including any

attempt to nfluence public opinion on a legislative matter or referendum, through the use of;

- JQ -0 a O o

Volunteers.,

Paid staff or management (lnclude compensauon n expenses reported on Imes c through h)

Media advertisements . . .
Mailings to members, legrslators, or the pubhc .
Publications, or published or broadcast statements
Grants to other organizations for lobbying purposes

Direct contact with legislators, therr staffs, government ofﬁcnals ora Iegnslat:ve body

Ralles, demonstrations, seminars, conventions, speeches, lectures, or any other means .

Total lobbying expenditures (Add lines ¢ through h.)

Yes

No

Amount

Z

ANANANANAGANAN

If "Yes" to any of the above, also attach a statement glvmg a detailed descnptlon of the Iobbylng activities.

%

Schedule A (Form 990 or 990-EZ) 2003



Schedule A (Form 990 or 990-EZ) 2003

, Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations (See page 12 of the instructions.)

51 Dud the reporting organization directly or indirectly engage in any of the following with any other organization described in section
501(c) of the Code (other than section 501(c)(3) organizations) or In section 527, relating to political organizations?
|

Page 6

a Transfers from the reporting orgamzation to a noncharitable exempt organization of. Yes| No
M Cash . . . . . . . . . . e s e e s e e e v
(i Otherassets . . . . . . . . . . v« e e e e e e e e a(ii) v

b Other transactions.

' (i) Sales or exchanges of assets with a nonchantable exempt orgamzation . . . . . . . . . . b(i) v
(i) Purchases of assets from a noncharntable exempt orgamization . . . . . . . . . . . . . b(ii) v
(iii) Rental of faciiies, equipment, or atherassets . . . . . . . . . . . .« . . . . . . biii) v
(iv) Rembursement arrangements . . . . . . . . . . . o . .0 e a e e e b(iv) v

'(v) Loans or loan guarantees . . . e e e e e e e e b(v) v

'(vi) Performance of services or membershlp or fundralsmg sohcrtatjons e e e e e e e e e b(vi) v

¢ Sharnng of faciities, equipment, matling hsts, other assets, or paid employees . . . c v

d If the answer to any of the above is "Yes,” complete the following schedule. Column (b) should aIways show the falr market value of the
,goods, other assets, or services given by the reporting organization. If the orgamzation received less than fair market value in any
'transaction or sharing arrangement, show In column (d) the value of the goods, other assets, or services received.

(@) (o) © )

Line no Amount involved Name of noncharitable exempt orgamzation Description of transfers, transactions, and sharing arrangements

52a Is the orgamization dwectly or indirectly affilated with, or related to, one or more tax-exempt orgamizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 . . . . . .» [ Yes No
b If "Yes,” complete the following schedule:
(a) (b) (c)
Name of orgamization Type of organization Description of relationship

® Schedule A (Form 990 or §90-E7) 2003



Greater Louisville Fund for the Arts

Statement 2

Form: 990 61-0479626

Page 1

Part- |

Question’ 20

Other changes in Net Assets or Fund Balances

Explanation Amount

$43,239 00

Unrealzed Gains

Total: $43,239.00



Greater Louisville Fund for the Arts
61-0479626

Statement 3

Form 990

Page " 2

Part 1l

Question* 22

Grants and Allocations

Actors Theatre of Louisville

Fund for the Arts Properties Foundation, Inc
Kentucky Museum of Arts + Design
Kentucky Opera Association

Kentucky Shakespeare Festival

Louisville Youth Orchestra

Louisville Bach Society

Louisville Ballet

The Louisville Orchestra

Louiswvile Theatncal Association

Louisville Visual Art Association

Louisville Youth Choir

Music Theatre Louisville

Stage One - Louisville Children's Theatre
Walden Theatre

West Louisville Boys and Girls Choirs
Miscellaneous Grants and Special Projects

Total Allocations

$

1,120,439
106,700
161,076
578,938
126,005

90,869
45462
704,780
1,789,912
73,100
146,677
49487
107,919
381,544
42,629
54,719
201,976

5,782,232



Statement 4 Greater Louisville Fund for the Arts
Form. 990 610479626
Page 2
Part- Il
Question 43

Attachment listing other expenses for Part Il
Description Total: Pgm Services Mgt and General Fundrasing
Contract Labor $147,027.00 $12,000.00 $97,524 00 $37,503 00
Data Processing $74,518 00 $7,91400 $21,540 00 $45,064.00
Dues and Subscnptions $2,37400 $0.00 $2,374 00 $0.00
Insurance $20,880.00 $1,870 00 $6,525 00 $12,485 00
Transportation $27,147.00 $4,574 00 $5,204 00 $17,369 00
Miscellaneous $1,815.00 $214.00 $370.00 $1,231.00
Credit Card Processing Fees $5,634.00 $0 00 $0.00 $5,634 00
Broker Commission $1,941.00 $0.00 $0 00 $1,941 00
Events $22,499.00 $0.00 $0.00 $22,499.00
Incentives $49,404.00 $0 00 $0.00 $49,404 00
Printing and Marketing $76,13200 $0 00 $0.00 $76,132.00
Performers $2,735.00 $0.00 $0.00 $2,73500
Services and Supplies $8,346 00 $0.00 $0 00 $8,346.00
Newsletter $29,336.00 $29,336.00 $000 $0.00
Whittenberg Scholarship $4,000 00 $4,000 00 $000 $0.00
Community Foundation Fees $1,181.00 $1,181.00 $0 00 $0.00
Banks Fees $9,114.00 $0 00 $9,11400 $0 00
Total: $484,083.00 $61,089.00 $142,651.00 $280,343.00



Statement § Greater Louisville Fund for the Arts
Form 990 61-0479626
Page: 2

Part: Il

Question

Program Services

Achievement Pgm. Svc. Exp.

The Fund fosters excellance in the Arts to improve the quality of life and futher economic development of Metro $6,031,114 00
Loursville by increasing support, assuring optimal utilization of that support and broadening access to the general

community

Grants and Allocations: $5,782,232.00

Total: $6,031,114.00



Statement 6 Greater Louisville Fund for the Arts
Form 990 61-0479626
Page 3
Part IV
Question: 54

Investments - Securities
Security Valuation Type Amount
Certificates of Deposit FMV $65,673 00
Mutual Funds FMV $301,041.00
Money Market Accounts FMV $10,077 00
Bonds FMV $1,422,11500

Total:

$1,798,906.00



Statement 7 Greater Louisville Fund for the Arts

Form 990 61-0479626
Page. 3
Part: IV
Question. §7

Schedule of Land, Buildings and Equipment
Description Cost Depreciation Book Valtue
Building and improv $1,227,994 00 $507,032 00 $720,962 00
Automobile $17,895.00 $7,498.00 $10,397.00
Fumiture and Equipment $414,054 00 $329,480 00 $84,574 00

Total: $1,659,943.00 $844,010.00 $815,933.00



Greater Louisville Fund for the Arts

Statement 8
Form: 990 610479626
Page 3
Part IV
Question” 58
Other Assets
Asset Description BOY Amount EOY Amount
Other $70,407.00 $108,307 00
$70,407.00 $108,307.00

Total:



Statement 9 Greater Louisville Fund for the Arts
Form® 990 610479626
Page 4
Part IV-A
Question d(2)

Revenue Audit Line d(2)
Description Amount
Partnership Gifts $1,222,327.00
Campaign Grft-Direct Paid $75,000 00
Total: $1,297,327.00



Statement 10

Greater Louisviile Fund for the Arts

Form. 990 61-0479626
Page. 4
Part IV-B
Question d(2)

Expense Audit Line d(2)
Description Amount
Partnership Gifts $1,222,327 00
Campaign Gift - Direct Paid $75,000.00

Total:

$1,297,327.00



Statement 11 Greater Louisville Fund for the Arts

Form 990 610479626

Page. 5

Part VI

Question 80 b

Related Organizations

Description Exempt

Yes

Fund for the Arts Properties Foundation, Inc




Statement 12
Form 990
Page 6

Part: VIII
Question

Greater Louisville Fund for the Arts
61-0479626

Relationship of Activities

Line No

Relationship of Activities to the Accomplishment of Exempt Purposes

103a

Amounts are related to exempt purpose representing a small amount of miscellaneous income and an allowance for
an estimated portion of pledges that may prove uncollectible



Statement 13 Greater Louisville Fund for the Arts
Form Schedule A 610479626
Page 2

Part Il

Question 2

Transaction Explanations

Line Expanation

2c The organization purchases some goods and services In the ordinary course of business from companies where
members of its Board also hold Officer or Director positions These services include banking services,
investment management through a bank, health insurance, and other insurance All purchases are at arm's
length and are periodically reviewed for reasonableness.



Statement 14 Greater Louisville Fund for the Arts
Form Schedule A 61-0479626
Page 2

Part- il

Question. 3

Explanation of Grant Determination

Explanation of grant qualifications

Whittenberg Young Artist Scholarships - Enables gifted students with limited financial support to pursue advanced study in the
performing arts. Applicants attend tryouts and are judged by a panel of experts. Black Achievers Arts Scholarship Program is
offered through the Chestnut Street YMCA and Is targeted at enhancing academic, personal and career development of
African-American youth by providing specialized, culturally based programs that foster the interaction of youth and adult role
models. Applications are reviewed by a committee composed of independent college professors Scholastic Arts Awards - Honors
young people who have dedicated themselves to the visual arts. This is co-sponsored with Jefferson County Public Schools All
works submitted are reviewed for technical proficiency, onginality and emergence of a personal style or vision



Statement 15 Greater Louisville Fund for the Arts
Form: Schedule A 610479626
Page' 3
Part' IV-A
Question: 22

Other Income
Description 2002 2001 2000 1999
Miscellaneous Revenue $82 00 $97,840 00 $40,640 00 $36,903 00

Total:

$82.00 $97,840.00 $40,640.00 $36,903.00



Greater Louisville Fund for the Arts
FEIN: 61-0479626

FORM 990, Part V - List of Officers, Directors and Key Employees

Title and
Time Devoted

Name and Address to Position Compensation
Allen Cowen President 236,528
623 West Main Street 40 hriwk
Louisville, Kentucky
Board of Directors
See Attachment None

Independent Contractors Included in Definiation of "Key Employee” per Instructions:

Diane Cormwell CFO
Box 446 20+ 60000*
Crestwood, KY

*Also reported as payment to independent contractor on Schedule A.

*Amounts reported as part of Contract Labor totals on Part |l.

Contributions
to Employee
Benefit Plans

57,784

None

None

STMT 16

Expense Acct
and Other
Allowances

17,072

None

None



FUND FOR THE ARTS

. 2004 BOARD OF DIRECTORS STMT 16
Mr. Robert P. Adelberg Mr. Thomas F. Buetow
President Certified Public Accountant
Robert Adelberg Companies Buetow LeMastus & Dick PLLC
325 W. Main Street, Suite 1804 500 W. Jefferson Street
Louisville, KY 40202-4250 Louisville, Kentucky 40202
Mr. P. Richard Anderson, Jr. Mr. Van G. Carlisle
Chairman, Executive Committee President & CEO
Greenebaum Doll & McDonald PLLC Fire King International, Inc.
3300 National City Tower 101 Security Parkway
Louisville, KY 40202 New Albany, IN 47150
Mr. J. Stephen Barger Mr. Patrick Cass
Executive Secretary-Treasurer Emst & Young
Kentucky State District Council of Carpenters 400 West Market Street, Suite 2100
632 Comanche Trail Louisville, KY 40202

Frankfort, KY 40601
Mr. Charles F. Clephas

Mr. Steven B. Bing 3321 Stratford Avenue
Principal & COO Louisville, KY 40218
Prosperitas Investment Partners, LP

3600 National City Tower Mr. Tom Cottingham

101 South 5" Street 11005 Park Road
Louisville, Kentucky 40202 Louisville, Kentucky 40223
Mr. Todd Blue Dr. Stephen Daeschner
Managing Director Superintendent

Cobalt Ventures LLC Jefferson County Public Schools
301 E. Main Street, Suite #1 3332 Newburg Road
Louisville, KY 40202 Louisville, KY 40218

Mr. Jonathan D. Blum Dr. Susan Galandiuk

Sr. Vice President, Public Affairs Professor, Dept. Of Surgery
Yum! Brands Inc. University of Louisville

1441 Gardiner Lane Louisville, KY 40292

Louisville, KY 40213
Mr. James R. Gaunt

Mr. Morton Boyd President & CEO
13415 Highway 42 Fifth Third Bank
Prospect, KY 40059 401 S. 4th Avenue, 7" Floor

Louisville, KY 40202
Mr. David H. Brooks

Chairman & CEO Mr. William R. Gernert
'Stock Yards Bank & Trust Company President & CEO
1040 E. Main Street AEGON Institutional Markets
Louisville, KY 40206 400 W. Market Street, 9" Floor
Louisville, KY 40232
‘Mr. Owsley Brown, Il Dr. Gene Gilchrist
Chairman & CEO Asst. to the President & VP for New Ventures
Brown-Forman Corporation University of Louisville
P.O. Box 1080 202 Grawemeyer Hall

Louisville, KY 40201 Louisville, KY 40292



Mr. C. Edward Glasscock
Co-Managing Member

Frost Brown Todd LLC

32nd Floor, 400 W. Market Street
Louisville, KY 40202

Mr. Jonathan D. Goldberg
Managing Partner
Goldberg & Simpson PSC
3000 National City Tower
Louisville, KY 40202

Mr. Criag Grant
Managing Director
PNC Advisors

500 W. Jefferson St.
Louisville, KY 40202

Mrs. Mary H. Griffith

Vice Chairman

National City Bank of Kentucky
101 South Fifth Street, 37™ Floor
Louisville, KY 40202

Mrs. Marlene M. Grissom
Director of Special Projects

Louisville Waterfront Development Corporation

129 E. River Road
Louisville, KY 40202

Mr. R. K. Guillaume
Chairman, President & CEO
Kentucky Operations

BB&T

4p1 W. Main. St.

Louisville, KY 40202

Mr. Kevin Hable
Managing Partner
Wyatt Tarrant & Combs
500 W. Jefferson Street
Louisville, KY 40202

Mr. Michael C. Hagan

President & CEO

American Commercial Lines, Inc.
P.O. Box 610

Jeffersonville, IN 47130

Mrs. Martha Dunbar Hall
203 Loganberry Court
L¢l1isville, KY 40207

Mrs. Margaret Handmaker

World Wide Partner

Mercer Human Resource Consulting
462 South Fourth Street, Suite 1500
Louisville, KY 40202

Mr. Leonard V. Hardin
6300 Glen Hill Road
Louisville, KY 40222

Mr. John H. Hawkins, Jr.

Office Managing Partner
Deloitte & Touche

220 W. Main Street, Suite 2100
Louisville, KY 40202

Mrs. Carol W. Hebel

President

Carol W. Hebel, Inc., Realtors

6511 Glenridge Park Place, Suite #2
Louisville, KY 40222

Mr. Dennis Heishman

President

Old National Bank

6040 Dutchmans Lane, Suite 150
Louisville, KY 40205

Mr. Audwin Helton

President & Owner

Spatial Data Integrations, Inc.
710 W. Main Street, Suite 108
Louisville, KY 40202

Mr. David K. Karem
President / Executive Director

Louisville Waterfront Development Corporation

129 E. River Road
Louisville, KY 40202

Mr. David Klein
7107 Windham Parkway
Prospect, KY 40059

Mr. Mark Kristy

Managing Partner
PricewaterhouseCoopers LLP
500 W. Main Street, Suite 1800
Louisville, KY 40202



Mr. Bill Lamb

Executive Vice-President
WDRB-TV / WFTE-TV

624 W. Muhammad Ali Boulevard
Leouisville, KY 40203

Mr. Edward E. Manassah
President & Publisher
The Courier-Journal

525 W. Broadway
Louisville, KY 40202

Mr. Michael B. McCallister
President & CEO

Humana Inc.

500 W. Main Street, 6™ Floor
Louisville, Kentucky 40202

Mr. Patrick B. McGinnis
Chairman & CEO

Trover Solutions, Inc.
1600 Watterson Tower
Louisville, Kentucky 40218

Mr. Tom Monahan

President & Publisher

Business First

501 South Fourth Street, Suite 130
Louisville, KY 40202

Ms. Mary Moseley

President & Chairman

Al J. Schneider Company

325 W. Main Street, Suite 1010
Louisville, KY 40202

Mr. Todd D. Munson

President, Bank One, Kentucky Region
416 W. Jefferson Street

‘Louisville, KY 40202

'Mr. Ronald J. Murphy
President & CEO
.Glenview Trust Company
4969 U.S. Highway 42, Suite 2000
 Louisville, KY 40222

: Mr. Orson Oliver
141 N. Fourth Avenue, Apt. 643
Louisville, KY 40202

Mr. Don Parkinson
527 W. Jefferson Street, Suite 200
Louisville, Kentucky 40202

Ms. Lynn Pendergrass

Vice President -Mktg & Product Mgmt.
GE Appliance Park

Building 4, Room 208

Louisville, Kentucky 40225

Mr. Benjamin K. Richmond
President & CEO
Louisville Urban League
1535 W. Broadway
Louisville, KY 40203

Mr. Eddy C. Roberts, Jr.
State President - Kentucky
BellSouth

601 W. Chestnut Street
Louisville, KY 40203

Mr. Robert W. Rounsavall, Il
Manager

Dixie Real Properties, LLC
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Mr. Carl M. Thomas
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Chairman & CEO

Republic Bank & Trust Company
601 W. Market Street, 2nd Floor
Louisville, KY 40202

Mrs. Patricia R. Updegraff
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Mr. Henry C. Wagner
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ARTICLEI

Name of Corporation

The name of the Corporation is Greater Louisville Fund for the Arts, Inc.

ARTICLE II

Purposes and Powers

(1) Any provision of these Restated Articles of Incorporation to the contrary notwithstanding,
the Corporation 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 conflict with, the other provisions of

ARTICLE I of these Restated Articles of Incorporation.

(2) The objects and purposes of the Corporation, and the powers it shall have and may exercise,
are as follows:

(a) As general and controlling purposes, to conduct and carry on its work, not for profit,
but exclusively for charitable, scientific or educational purposes within the meaning of section
501(c)(3) of the Internal Revenue Code 0of 1986, as amended (“Code”) (references herein to sections
or provisions of the Code shall be deemed to include and refer to, to the extent applicable, any
similar sections or provisions of any subsequent Federal tax laws), in such manner (i) that no part
of its income or property shall inure to the private benefit of any donor, director or individual having
apersonal or private interest in the activities of the Corporation, except as reasonable compensation
for services actually rendered, (ii) that it shall not directly or indirectly participate in or intervene in
any political campaign on behalf of any candidate for public office, and (iii) that no substantial part
of its activities shall be carrying on propaganda or otherwise attempting to influence legislation.

(b) As aparticular purpose in furtherance of, consistent with, and subject to, the general
and controlling purposes set forth in Section (2)(a) of this ARTICLE II, to organize, promote, foster,
assist (whether financially or otherwise) and conduct such charitable, scientific, and educational
enterprises, activities and institutions as from time may be determined, selected or decided upon by
the Corporation’s Board of Directors consistent with the purposes stated above.

(c) In furtherance of, and at all times subject to, the aforesaid purposes, enterprises,
activities and projects:

(1) To solicit and acquire by gift, exchange or otherwise, property of any and all
kinds, and to sell, transfer and otherwise dispose of any property it so acquires;

Return To:
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(ii) To invest and reinvest any such property and the increments in, and avails or
proceeds of, any such property in such investments as may be deemed advisable from time to
time by the Corporation’s Board of Directors including, but not limited to, stocks, bonds, secured
and unsecured obligations, undivided interests, leases, commercial paper, financial and

governmental instruments, savings and other depository accounts and other securities and
properties;

(ii1) To give, donate and contribute to any of the activities the Corporation may elect
to sponsor, or in furtherance of any of the aforesaid purposes for which the Corporation is

organized, such money or property, or both, as the Corporation’s Board of Directors may from
time to time determine;

(iv) To take title to, and hold in its own name, such real or personal property, or both,
and such interests in either such type of property as the Corporation may acquire, for the
purposes herein set out, and to sell, transfer and dispose of any such property or reinvest the
proceeds thereof as herein permitted;

(v) To accept gifts, bequests or devises of property of any kind which any individual,
firm, corporation or other entity may make to the Corporation, upon the terms, trusts and
conditions set forth in the deed of gift, will or other instrument of writing executed by any such
donor or testator, but only for the purposes and upon the terms and conditions and with the
powers set forth in these Restated Articles of Incorporation;

(vi) To borrow money and give security therefor by pledging, mortgaging or
otherwise hypothecating any property it may own, or any interest it may have in such property;

(vii) To become a member of any other nonstock or nonprofit corporation organized
under the laws of any state, or to become affiliated with any other organization of like character
existing under the laws of any state; provided, however, that such corporation or organization
is an exempt organization under section 501(c)(3) of the Code;

(viii) To the extent permitted by law, to enter into contracts with any corporate trust
company for the purpose of delegating to it the power, or employing it, to make investments on
behalf of the Corporation, and to do such other things permitted by these Articles of Incorpora-
tion as the parties may agree upon, and without limiting the generality of the foregoing, but in
furtherance thereof, to enter into trust agreements, irrevocable or otherwise, with any such
corporate trustee and therein to authorize any such corporate trustee to employ agents, attorneys,
accountants and others in connection with the performance of any duty or trust arising under such
agreement; and

(ix) To do any and all things which the Corporation’s Board of Directors may
determine, consistent with the provisions hereof, to be necessary or appropriate to effectuate the
purposes for which the Corporation is organized as herein set forth, to the extent that the doing
of such act or thing is not inconsistent with the provisions of Chapter 273 of Kentucky Revised

Statutes, or any other applicable law or statute of the Commonwealth of Kentucky, or section
501(c)(3) of the Code.



(3) Notwithstanding any other provision of these Restated Articles of Incorporation, if, at any
time, the Corporation shall be determined to be a private foundation or private operating foundation
as defined in section 509 or section 4942 of the Code, then:

(a) The Corporation shall distribute its income for each taxable year at such time and in
such manner as not to become subject to the tax on undistributed income imposed by section 4942
of the Code.

(b) The Corporation shall not engage in any act of self-dealing as defined in section
4941(d) of the Code.

(c) The Corporation shall not purchase norretain any excess business holdings as defined
in section 4943(c) of the Code.

(d) The Corporation shall not make any investments in such manner as to subject it to
tax under section 4944 of the Code.

(e) The Corporation shall not make any taxable expenditures as defined in section
4945(d) of the Code.

ARTICLE III
Duration
The Corporation shall have perpetual duration.
ARTICLE IV
No Members

There shall be no Members of the Corporation.

ARTICLE YV

Board of Directors

(1) All corporate powers shall be exercised by or under the authority of, and the business and
affairs of the Corporation managed under the direction of, its Board of Directors.

(2) The Board of Directors shall consist of such number of individuals as may be fixed in
accordance with the Bylaws of the Corporation (“Bylaws™); provided, however, that the Board of
Directors shall not consist of fewer than three individuals.

(3) A director may be removed as provided in the Bylaws.
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ARTICLE VI

Principal Office

The mailing address of the principal office of the Corporation is 623 West Main Street,
Louisville, Kentucky 40202.

ARTICLE VII

Distribution of Assets Upon Dissolution

If, at any time, the Corporation dissolves, the assets of the Corporation shall be applied and
distributed as follows:

(a) All liabilities and obligations of the Corporation shall be paid and discharged, or

| adequate provision shall be made therefor.

(b) Assets that have been received and are held by the Corporation subject to limitations
permitting their use only for charitable, scientific, literary, religious, educational or similar purposes
shall be transferred or conveyed to (i) one or more corporations, societies or organizations organized
under the laws of any state that are exempt under section 501(c)(3) of the Code, (ii) the Federal
government or (iii) a state or local government, for a public purpose, pursuant to a plan of
distribution adopted as provided by law.

(c) Other assets, if any, shall be transferred or conveyed to (i) one or more corporations,
societies or organizations organized under the laws of any state that are exempt under section
501(c)(3) of the Code, (ii) the Federal government or (iii) a state or local government, for a public
purpose, pursuant to a plan of distribution adopted as provided by law.

(d) Any assets not disposed of pursuant to the previous provisions of this ARTICLE IX
shall be disposed of by a court of competent jurisdiction of the county in which the principal office
of the Corporation is then located to such organizations, as the court shall determine, which are

organized and operated exclusively for charitable purposes and are exempt under section 501(c)(3)
of the Code.

ARTICLE VIII

Indemnification of Directors and Officers

(1) To the fullest extent permitted by, and in accordance with the provisions of, Kentucky law,
as the same exists or may hereafter be amended, but only to the extent not in conflict with the
provisions of ARTICLE Ii, the Corporation shall indemnify each director and officer of the
Corporation against 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) and amounts paid in settlement (collectively, a “Liability””), incurred by such director
or officer in connection with defending any threatened, pending or completed action, suit or

4



proceeding (whether civil, criminal, administrative or investigative) to which such director or officer
is, or is threatened to be made, a party because such director or officer is or was a director or officer
of the Corporation, or is or was serving at the request of the Corporation as a member, director,
officer, partner, trustee or agent of another domestic or foreign corporation, partnership, limited
liability company, joint venture, trust or other enterprise, including, but not limited to, service with
respect to benefits plans. A director or officer of the Corporation shall be considered to be serving
an employee benefit plan at the Corporation’s request if the duties of such director or officer to the
Corporation also impose duties on, or otherwise involve services by, such director or officer to the
plan or to participants in or beneficiaries of the plan.

(2) To the fullest extent authorized or permitted by, and in accordance with the provisions of,
Kentucky law, as the same exists or may hereafter be amended, but only to the extent not in conflict
with the provisions of ARTICLE I, the Corporation shall pay or reimburse expenses (including, but
not limited to, attorney’s fees) incurred by a director or officer of the Corporation who is a party to
a proceeding in advance of final disposition of such proceeding.

(3) The indemnification against Liability and advancement of expenses provided by, or granted
pursuant to, this ARTICLE XI shall, to the fullest extent authorized or permitted by, and in
accordance with the provisions of, Kentucky law, as the same exists or may hereafter be amended,
but only to the extent not in conflict with the provisions of ARTICLE II, not be deemed exclusive
of other rights, if any, to which such director or officer of the Corporation seeking such indemnifica-
tion or advancement may be entitled under the Bylaws or any agreement, action of disinterested
directors or otherwise, both as to action in their official capacity and as to action in another capacity
while holding such office of the Corporation, shall continue as to a person who has ceased to be a
director or officer of the Corporation, and shall inure to the benefit of the heirs, executors and
administrators of such a person.

(4) Any repeal or modification of this ARTICLE XI shall not adversely affect any right or
protection of a director or officer of the Corporation under this ARTICLE XI with respect to any act
or omission occurring prior to the time of such repeal or modification.

ARTICLE IX

Elimination of Certain Liability of Directors

A director of the Corporation shall not be personally liable to the Corporation for monetary
damages for breach of such director’s duties as a director; provided, however, that this provision
shall not eliminate or limit the liability of a director for the following: (i) for.any transaction in
which such director’s personal financial interest is in conflict with the financial interests of the
Corporation, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
are known to such director to be a violation of law or (iii) for any transaction from which such
director derived an improper personal benefit. This ARTICLE X1I shall continue to be applicable
with respect to any such breach of duties by a director of the Corporation as a director notwithstand-
ing that such director may thereafter cease to be a director and shall inure to the personal benefit of
such director’s heirs, executors and administrators.



ARTICLE X

Private Property of Incorporator and Directors

None of the private property of the incorporator or any director of the Corporation shall be
subject to any of the Corporation’s debts and liabilities.

ARTICLE XI

Severability of Provisions

Except as may conflict with the provisions of ARTICLE I, if any provision of these Restated
Articles of Incorporation, or its application to any person or circumstances, shall be held invalid by
a court of competent jurisdiction, the invalidity shall not affect any other provisions or applications
of these Restated Articles of Incorporation that can be given effect without the invalid provision or
application, and to this end the provisions of these Restated Articles of Incorporation are severable.

ARTICLE XII
Restatement
These Restated Articles of Incorporation correctly set forth the provisions of the Articles of
Incorporation as heretofore amended, have been duly adopted as required by law and supersede the

original Articles of Incorporation of the Corporation and all amendments thereto.

IN TESTIMONY WHEREOF, witness the signature of the undersigned on this the 18® day
of July, 2003.

GREATER. LOUISVILLE FUND FOR

ALLAN COWEN, President

This instrument was prepared by:

éiw'ém‘ﬁ?. g

Emily @ Dorisio

Greenebaum Doll & McDonald PLLC
300 West Vine Street, Suite 1100
Lexington, Kentucky 40507

(859) 288-4633
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GREATER LOUISVILLE FUND FOR THE ARTb>, nive.
' Pursuant to the provisions of KRS 273.263 and 273.267, Greater Louisville Fund for the
Arts, Inc., a Kentucky nonprofit corporation (“Corporation”), hereby adopts the following Articles
' of Amendment to its Articles of Incorporation, as amended:
FIRST: The name of the Corporation is Greater Louisville Fund for the Arts, Inc.

SECOND:  ArticlesIthroughV of the Corporation’s Articles of Incorporation are hereby
deleted in their entirety and amended to read as follows:

ARTICLEI

Name of Corporation

The name of the Corporation is Greater Louisville Fund for the Arts, Inc.

ARTICLE I

Purposes and Powers

(1)  Any provision of these Restated Articles of Incorporation to the contrary

' notwithstanding, the Corporation 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 conflict with, the other
provisions of ARTICLE I of these Restated Articles of Incorporation.

(2)  The objects and purposes of the Corporation, and the powers it shall have and may
exercise, are as follows:

(a) As general and controlling purposes, to conduct and carry on its work, not for
profit, but exclusively for charitable, scientific or educational purposes within the meaning of section
501(c)(3) of the Internal Revenue Code of 1986, as amended (“Code”) (references herein to sections
or provisions of the Code shall be deemed to include and refer to, to the extent applicable, any
similar sections or provisions of any subsequent Federal tax laws), in such manner (i) that no part

- ofits income or property shall inure to the private benefit of any donor, director or individual having
a personal or private interest in the activities of the Corporation, except as reasonable compensation
for services actually rendered, (ii) that it shall not directly or indirectly participate in or intervene in
any political campaign on behalf of any candidate for public office, and (iii) that no substantial part
of its activities shall be carrying on propaganda or otherwise attempting to influence legislation.

(b)  Asgeneral and controlling purposes, to conduct and carry on its work, not for
profit, but exclusively for charitable, scientific or educational purposes within the meaning of section
501(c)(3) of the Internal Revenue Code of 1986, as amended (“Code™) (references herein to sections
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or provisions of the Code shall be deemed to include and refer to, to the extent applicable, any
- similar sections or provisions of any subsequent Federal tax laws), in such manner (i) that no part
of itsincome or property shall inure to the private benefit of any donor, director or individual having
a personal or private interest in the activities of the Corporation, except as reasonable compensation
- for services actually rendered, (ii) that it shall not directly or indirectly participate in or intervene in
any political campaign on behalf of any candidate for public office, and (iii) that no substantial part
. of its activities shall be carrying on propaganda or otherwise attempting to influence legislation.

(¢)  Asaparticular purpose in furtherance of, consistent with, and subject to, the
general and controlling purposes set forth in Section (2)(a) of this ARTICLE I, to organize, promote,
. foster, assist (whether financially or otherwise) and conduct such charitable, scientific, and
educational enterprises, activities and institutions as from time may be determined, selected or
decided upon by the Corporation’s Board of Directors consistent with the purposes stated above.

(d) In furtherance of, and at all times subject to, the aforesaid purposes,
enterprises, activities and projects:

(i) To solicit and acquire by gift, exchange or otherwise, property of any and
all kinds, and to sell, transfer and otherwise dispose of any property it so acquires;

(i1) Toinvest and reinvest any such property and the increments in, and avails
or proceeds of, any such property in such investments as may be deemed advisable from time
to time by the Corporation’s Board of Directors including, but not limited to, stocks, bonds,
secured and unsecured obligations, undivided interests, leases, commercial paper, financial
and governmental instruments, savings and other depasitory accounts and other securities
and properties;

(iii) To give, donate and contribute to any of the activities the Corporation
may elect to sponsor, or in furtherance of any of the aforesaid purposes for which the
Corporation is organized, such money or property, or both, as the Corporation’s Board of
Directors may from time to time determine;

(iv) To taketitle to, and hold in its own name, such real or personal property,
or both, and such interests in either such type of property as the Corporation may acquire, for
the purposes herein set out, and to sell, transfer and dispose of any such property or reinvest
the proceeds thereof as herein permitted;

(v) To accept gifts, bequests or devises of property of any kind which any
individual, firm, corporation or other entity may make to the Corporation, upon the terms,
trusts and conditions set forth in the deed of gift, will or other instrument of writing executed
by any such donor or testator, but only for the purposes and upon the terms and conditions
and with the powers set forth in these Restated Articles of Incorporation;

(vi) To borrow money and give security therefor by pledging, mortgaging or
otherwise hypothecating any property it may own, or any interest it may have in such
property;



(vii) To become a member of any other nonstock or nonprofit corporation
organized under the laws of any state, or to become affiliated with any other organization of
like character existing under the laws of any state; provided, however, that such corporation
or organization is an exempt organization under section 501(c)(3) of the Code;

(viii) To the extent permitted by law, to enter into contracts with any
corporate trust company for the purpose of delegating to it the power, or employing it, to
make investments on behalf of the Corporation, and to do such other things permitted by
these Articles of Incorporation as the parties may agree upon, and without limiting the
generality of the foregoing, but in furtherance thereof, to enter into trust agreements,
irrevocable or otherwise, with any such corporate trustee and therein to authorize any such
corporate trustee to employ agents, attorneys, accountants and others in connection with the
performance of any duty or trust arising under such agreement; and

(ix) To do any and all things which the Corporation’s Board of Directors may
determine, consistent with the provisions hereof, to be necessary or appropriate to effectuate
the purposes for which the Corporation is organized as herein set forth, to the extent that the
doing of such act or thing is not inconsistent with the provisions of Chapter 273 of Kentucky
Revised Statutes, or any other applicable law or statute of the Commonwealth of Kentucky,
or section 501(c)(3) of the Code.

(3) Notwithstanding any other provision of these Restated Articles of Incorporation, if,
at any time, the Corporation shall be determined to be a private foundation or private operating
foundation as defined in section 509 or section 4942 of the Code, then:

(a) The Corporation shall distribute its income for each taxable year at such time and
in such manner as not to become subject to the tax on undistributed income imposed by section 4942

of the Code.

(b) The Corporation shall not engage in any act of self-dealing as defined in section
4941(d) of the Code.’

(c) The Corporation shall not purchase nor retain any excess business holdings as
defined in section 4943(c) of the Code.

(d) The Corporation shall not make any investments in such manner as to subject it
to tax under section 4944 of the Code.

(e) The Corporation shall not make any taxable expenditures as defined in section
4945(d) of the Code.

ARTICLE III
Duration

The Corporation shall have perpetual duration.



ARTICLE IV
No Members

There shall be no Members of the Corporation.

ARTICLE Y
Board of Directors

(1)  Allcorporate powers shall be exercised by or under the authority of, and the business
and affairs of the Corporation managed under the direction of, its Board of Directors.

(2)  The Board of Directors shall consist of such number of individuals as may be fixed
in accordance with the Bylaws of the Corporation (“Bylaws”); provided, however, that the Board of
Directors shall not consist of fewer than three individuals.

(3) A director may be removed as provided in the Bylaws.

ARTICLE VI
Principal Office

The mailing address of the principal office of the Corporation is 623 West Main Street,
Lowsville, Kentucky 40202.

ARTICLE VII

Distribution of Assets Upon Dissolution

If, at any time, the Corporation dissolves, the assets of the Corporation shall be applied and
distributed as follows:

(a) All liabilities and obligations of the Corporation shall be paid and discharged, or
adequate provision shall be made therefor.

(b) Assets that have been received and are held by the Corporation subject to
limitations permitting their use only for charitable, scientific, literary, religious, educational or
similar purposes shall be transferred or conveyed to (i) one or more corporations, societies or
organizations organized under the laws of any state that are exempt under section 501(c)(3) of the
Code, (ii) the Federal government or (iii) a state or local government, for a public purpose, pursuant
to a plan of distribution adopted as provided by law.

(c) Other assets, if any, shall be transferred or conveyed to (i) one or more
corporations, societies or organizations organized under the laws of any state that are exempt under



* section 501(c)(3) of the Code, (ii) the Federal government or (iii) a state or local government, for a
public purpose, pursuant to a plan of distribution adopted as provided by law.

(d) Any assets not disposed of pursuant to the previous provisions of this ARTICLE
. IX shall be disposed of by a court of competent jurisdiction of the county in which the principal
+office of the Corporation is then located to such organizations, as the court shall determine, which

are organized and operated exclusively for charitable purposes and are exempt under section
. 501(c)(3) of the Code.

ARTICLE VI
Indemnification of Dil:ectors and Officers

(1)  Tothefullest extent permitted by, and in accordance with the provisions of, Kentucky
- law, as the same exists or may hereafter be amended, but only to the extent not in conflict with the
- provisions of ARTICLE II, the Corporation shall indemnify each director and officer of the
- Corporation against 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) and amounts paid in settlement (collectively, a “Liability”), incurred by such director
or officer in connection with defending any threatened, pending or completed action, suit or
proceeding (whether civil, criminal, administrative or investigative) to which such director or officer
'+ is, or is threatened to be made, a party because such director or officer is or was a director or officer
of the Corporation, or is or was serving at the request of the Corporation as a member, director,
+ officer, partner, trustee or agent of another domestic or foreign corporation, partnership, limited
liability company, joint venture, trust or other enterprise, including, but not limited to, service with
' respect to benefits plans. A director or officer of the Corporation shall be considered to be serving
© an employee benefit plan at the Corporation’s request if the duties of such director or officer to the
Corporation also impose duties on, or otherwise involve services by, such director or officer to the

+ plan or to participants in or beneficiaries of the plan.

(2)  Tothefullest extent authorized or permitted by, and in accordance with the provisions
of, Kentucky law, as the same exists or may hereafter be amended, but only to the extent not in
conflict with the provisions of ARTICLE II, the Corporation shall pay or reimburse expenses
(including, but not limited to, attorney’s fees) incurred by a director or officer of the Corporation
who is a party to a proceeding in advance of final disposition of such proceeding.

(3)  Theindemnification against Liability and advancement of expenses provided by, or
granted pursuant to, this ARTICLE X1 shall, to the fullest extent authorized or permitted by, and in
accordance with the provisions of, Kentucky law, as the same exists or may hereafter be amended,

* but only to the extent not in conflict with the provisions of ARTICLE I, not be deemed exclusive
of other rights, if any, to which such director or officer of the Corporation seeking such
indemnification or advancement may be entitled under the Bylaws or any agreement, action of
disinterested directors or otherwise, both as to action in their official capacity and as to action in
another capacity while holding such office of the Corporation, shall continue as to a person who has
ceased to be a director or officer of the Corporation, and shall inure to the benefit of the heirs,
executors and administrators of such a person.



(49)  Anyrepeal or ﬁlodiﬁcatiqn of this ARTICLE X1 shall not adversely affect any right
or protection of a director or officer of the Corporation under this ARTICLE XI with respect to any
act or omission occurring prior to the time of such repeal or modification.

ARTICLE IX

Elimination of Certain Liability of Directors

A director of the Corporation shall not be personally liable to the Corporation for monetary
damages for breach of such director’s duties as a director; provided, however, that this provision
shall not eliminate or limit the liability of a director for the following: (i) for any transaction in
, which such director’s personal financial interest is in conflict with the financial interests of the
Corporation, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
' are known to such director to be a violation of law or (iii) for any transaction from which such
director derived an improper personal benefit. This ARTICLE XII shall continue to be applicable
with respect to any such breach of duties by a director of the Corporation as a director
notwithstanding that such director may thereafter cease to be a director and shall inure to the
personal benefit of such director’s heirs, executors and administrators.

ARTICLE X

Private Property of Incorporator and Directors

None of the private property of the incorporator or any director of the Corporation shall be
subject to any of the Corporation’s debts and liabilities.

ARTICLE XI

Severability of Provisions

Except as may conflict with the provisions of ARTICLE I, if any provision of these Restated
. Articles of Incorporation, or its application to any person or circumstances, shall be held invalid by
a court of competent jurisdiction, the invalidity shall not affect any other provisions or applications
of these Restated Articles of Incorporation that can be given effect without the invalid provision or
application, and to this end the provisions of these Restated Articles of Incorporation are severable.

ARTICLE XTI
Restatement-
These Restated Articles of Incorporation correctly set forth the provisions of the Articles of

~ Incorporation as heretofore amended, have been duly adopted as required by law and supersede the
original Articles of Incorporation of the Corporation and all amendments

THIRD: There are no members of the Corporation.



FOURTH: The members of the Board of Directors of the Corporation approved the above
amendments at a meeting on July 18, 2003. A quorum of directors was present
at such meeting and the above amendments were approved by majority of the of
the votes which the directors present at such meeting were entitled to cast.

Dated: July 18, 2003

GREATE UISVILLE FUND FOR THE
ARTS, IyC.

WCOWPresident

By:

This instrument was prepared by:

ZM . Do

Emily WISOﬁsio

Greenebaum Doll & McDonald PLLC
300 West Vine Street, Suite 1100
Lexington, Kentucky 40507

(859) 288-4633
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BYLAWS
or

GREATER LOUISVILLE FUND FOR THE ARTS, INC.

ARTICLE 1
! Offices

1.1 Principal Office. The principal office of the Corporation shall be located at any place either
within or outside the Commonwealth of Kentucky as designated in the Corporation’s most current
Annual Report filed with the Secretary of State of Kentucky. The Corporation may have such other
offices, either within or without the Commonwealth of Kentucky, as the Board of Directors of the
Corporation (“Board”) may deem advisable from time to time.

1.2 Registered Office. The Corporation shall maintain a registered office in the Common-
wealth of Kentucky as required by Kentucky law. The address of the registered office may be changed
from time to time by the Board.

ARTICLE 2
No Capital Shares

2.1 No Capital Shares. The Corporation shall have no capital shares or shareholders, and its
‘business and affairs shall not be conducted for private pecuniary gain or profit, nor shall any of the
Corporation’s gain, profit or property inure to the incorporators thereof, nor officers or Directors (as
‘hereinafter defined) thereof, except as otherwise provided in Section (2)(a) of ARTICLE II of the
,Corporation’s Articles of Incorporation (“Articles”) with respect to compensation for services rendered,
but the Corporation’s entire gain, profit, net earnings and property shall be devoted exclusively to the
_charitable and other uses and purposes set out in ARTICLE II of the Articles.

ARTICLE 3
No Members
3.1 No Members. There shall be no Members of the Corporation.
ARTICLE 4
Directors
4.1 General Powers. All corporate power shall be exercised by or under the authority of, and
 the business and affairs of the Corporation shall be managed under the direction of, the Board, subject

1o any limitations set forth in the Articles.

4.2 Number, Election and Term. The Board shall consist of such number of individual voting
- directors (“Voting Directors™) and nonvoting directors (“Nonvoting Directors’) (wherever the context



permits, Voting Directors and Nonvoting Directors are hereinafter referred to individually as a
“Director,” and collectively as “Directors”) as shall be determined from time to time by a resolution of
the Board; provided, however, that the Board shall at all times consist of no less than three Voting
Directors. The Directors shall be elected by the Board, and each Director shall hold office for such term
as shall be determined at the time of such Director’s election or until such Director’s successor shall be
elected and qualified, whichever period is longer; provided that there shall be no Director having a
lifetime term. Each Director shall be eligible for reelection.

4.3 Composition of the Board. Unless the Board shall otherwise determine, at each annual
meeting, it shall elect as a Nonvoting Director the "chief board officer" (as hereinafter defined) of each
of the arts organizations designated by resolution of the Board as an organization eligible for financial
assistance from the Corporation (an "Assisted Organization"), so that each Assisted Organization shall
at all times be represented on the Board by its chief board officer. For purposes of these Bylaws, a
“chief board officer" shall mean the individual elected and serving as chair (or in the corresponding
leadership position) of the board (or other governing body) of an Assisted Organization, as a volunteer
(not an employee), without compensation. The Board may elect as Directors such other individuals as
it deems appropriate. Directors need not be residents of the Commonwealth of Kentucky.

4.4 Removal and Resignations. At a meeting of the Board called expressly for that purpose,
any Director or the entire Board may be removed, with or without cause, by a vote of a majority of
'Voting Directors then entitled to vote at an election of Directors. Any member of the Board may resign
from the Board at any time by giving written notice to the Board at the principal office of the
Corporation. A resignation shall be effective when the notice is delivered unless the notice specifies a
later effective date.

4.5 Annual and Regular Meetings. An annual meeting of the Board shall be held at such time
and place as the Chair of the Board may direct upon at least ten days’ prior notice in writing, given
personally, by mail or fax, to all of the Directors of the Corporation for the purpose of electing Directors

rand officers and the transaction of such other business as may properly come before the meeting. The

'Board may provide by resolution the time and place, either within or without the Commonwealth of
Kentucky, forthe holding of regular meetings without other notice than such resolution. The Board shall
hold at least seven regular meetings per year.

4.6 Special Meetings. Special meetings of the Board may be called by, or at the request of, the
President or any two Voting Directors of the Corporation. All special meetings of the Board shall be
held at the principal office of the Corporation or such other place as may be specified in the notice of

_the meeting.

4.7 Participation in Meetings. The Board may permit any or all Directors to participate in an
annual, regular or special meeting by, or conduct the meeting through the use of, any means of
communication by which all Directors participating may simultaneously hear each other during the

. meeting including, but not limited to, conference telephone or similar communications equipment. A
Director participating in a meeting by this means shall be deemed to be present in person at the meeting.

4.8 Notice of Meeting. Notice of the date, time and place of any special meeting shall be given

+ at least five days prior thereto and shall be communicated in person to each Director by telephone, fax,
electronic mail or other form of wire or wireless communication, or by mail or courier service. If
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mailed, such notice shall be deemed to be delivered when deposited in the mail in a sealed envelope so
addressed, with postage prepaid. If notice be given by fax, such notice shall be deemed to be delivered
when receipt of the fax is confirmed by return fax or other writing by the intended recipient. If notice
be given by electronic mail, such notice shall be deemed to be delivered when the sender of such notice
receives an electronic mail confirmation that such notice has been delivered to a recipient. Unless
otherwise provided in these Bylaws or Kentucky law, the notice shall not be required to describe the
purpose of the special meeting.

4.9 Waiver of Notice. A Director may waive any notice required by the Articles, these Bylaws
or Kentucky law before or after the date and time stated in the notice. The waiver shall be in writing,
signed by the Director entitled to the notice, and filed with the minutes or corporate records. A
Director’s attendance at or participation in a meeting shall constitute a waiver of notice of such meeting,
unless the Director at the beginning of the meeting, or promptly upon the Director’s arrival, objects to
the holding of the meeting or transacting business at the meeting because the meeting is not lawfully
called or convened.

4.10 Quorum and Voting. Unless the Articles require a greater or lesser number, a majority of
the number of Voting Directors fixed pursuant to these Bylaws shall constitute a quorum of the Board,
prov1ded however, that if less than a majority of the Voting Directors are present at said meeting, a
majority of the Voting Directors present may adjourn the meeting from time to time without further
notice. The Board may act only by action of its Voting Directors and the Voting Directors shall possess
all of the voting rights vested in the Board of Directors by Kentucky law, the Articles and these Bylaws
and Nonvotmg Directors shall have no right to vote whatsoever.

4.11 Manner of Acting. The act of the majority of the Voting Directors present at a meeting at
which a quorum is present shall be the act of the Board, unless otherwise required by the Articles or
these Bylaws.

4.12 Vacancy on Board. If a vacancy occurs on the Board, including a vacancy resulting from
an increase in the number of Directors, such vacancy shall be filled by the affirmative vote of the
‘majority of the incumbent Voting Directors though less than a quorum of the Board. A Director elected
to fill a vacancy shall be elected for the unexpired term of such Director’s predecessor in office.

4.13 Compensation of Directors. Directors shall not be entitled to compensation or
'reimbursement of expenses except as specifically determined by the Board. No such compensation shall
preclude any Director from serving the Corporation in any other capacity and receiving reasonable
rcompensation therefor.

4.14 Action by Written Consent. Any action required or permitted to be taken by the Board at
ameeting may be taken without a meeting if a consent in writing, setting forth the action so taken, shall
be signed by all of the Voting Directors.

4.15 Chair and Vice Chair of the Board. The Board shall appoint one of its Voting Directors

- Chair of the Board. The Chair shall preside at all meetings of the Board. The Board may also appoint

' one or more Vice Chairs from among the Voting Directors. In the absence of the Chair, Vice Chairs

“shall serve as Chair of the Board in the order designated by the Board, and shall have such responsibili-
ties and perform such other functions as shall be assigned by the Board.

3.



ARTICLE 5
Officers

5.1 Required Officers. The Corporation shall have the officers described in these Bylaws or
appointed by the Board in accordance with these Bylaws. A duly appointed officer may appoint one
or more officers or assistant officers if authorized by the Board. The same individual may simulta-
neously hold more than one office in the Corporation. Section 5.10 delegates to the Secretary, if such
office be created and filled, the required responsibility of preparing minutes of the
Directors’ meetings and for authenticating records of the Corporation. If such office shall not be created
and filled, then the Board shall delegate to one of the officers.of the Corporation such responsibility.

5.2 Appointment and Term of Office. The officers of the Corporation shall be elected by the
Board at each annual meeting of the Board. Ifthe appointment of officers shall not be made at any such
'meeting, such appointment shall be made as soon thereafter as is practicable. Vacancies may be filled
or new offices created and filled at any meeting of the Board. Each officer shall hold office until such
.officer’s successor shall be duly elected or until such officer’s death or until such officer shall resign or
.shall have been removed in the manner hereinafter provided.

5.3 Removal and Resignations of Officers. The Board may remove any officer at any time
with or without cause. An officer ofthe Corporation may resign at any time by delivering written notice
to the Board. A resignation shall be effective when the notice 1s delivered unless the notice specifies a

Tlater efiective date.

5.4 Contract Rights of Officers. Appointment of an officer or agent shall not of itself create

contract rights. An officer’s removal shall not affect the officer’s contract rights, if any, with the

' Corporation. An officer’s resignation shall not affect the Corporation’s contract rights, if any, with the
+officer.

5.5 Vacancies. Avacancy inany officebecause of death, resignation, removal, disqualification
or otherwise may be filled by the Board for the unexpired portion of the term.

5.6 Chair of the Board. At the discretion of the Board, its Chair (appointed as provided in
_Sectior1 4.15) may be appointed by the Board as the chief executive officer of the Corporation ("Chief
Executive Officer") and, if so appointed, shall supervise and control the affairs, operations and business
“ofthe Corporation, and generally function as its chief executive officer, subject to control of the Board.

5.7 President; Chief Executive Officer. Unless the Chair of the Board is appointed Chief
Executive Officer pursuant to Section 5.6, the President, if that office be created and filled, shall be the
Chief Executive Officer of the Corporation. The Chief Executive Officer may sign any deeds.
mortgages, bonds, contracts or other instruments which the Board has authorized to be executed, except
in cases where the signing and execution thereof shall be expressly delegated by the Board or by these
Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise
signed or executed. The Chief Executive Officer shall, in general, perform all duties incident to the
office of Chief Executive Officer, and such other duties as may be prescribed by the Board from time
to time. Unless otherwise ordered by the Board, the Chief Executive Officer shall have full power and
authority on behalf of the Corporation to attend and vote at any meeting of the owners or members of
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any organization (or execute any written action if action is to be taken in that manner, in lieu of a
meeting) in which the Corporation is a holder of any ownership or other interest or right entitling it to
vote or act at such meeting, and at any such meeting may exercise, for and on behalf of the Corporation,
all rights which the Corporation is entitled to exercise. The President may endorse certificates for shares
or other instruments evidencing other securities or ownership interests owned or held by the
Corporation, and may take such other actions as shall be necessary or advisable to effect transfers of
shares or such other interests or securities. The Board may confer like powers on any other person or
persons.

5.8 Vice-President. The Corporation may have one or more Vice Presidents appointed by the
Board. Inthe absence of the President, or in the event of the President’s death, inability or refusal to act,
the Vice-President (or, in the event there be more than one Vice-President, the Vice-Presidents in order
designated at the time of their appointment, or in the absence of any designation, then in the order of
their appointment), if that office be created and filled, shall perform the duties of the President and when
so acting shall have all the powers of, and be subject to all the restrictions upon, the President. A Vice-
President shall perform such other duties as from time to time may be assigned to such person by the
Chief Executive Officer or the Board.

5.9 Chief Financial Officer. The Corporation may have a Chief Financial Officer appointed
by the Board. The Chief Financial Officer, ifthat office be created and filled, shall (a) have charge and
custody of, and be responsible for, all funds and securities of the Corporation, (b) receive and give
receipts for monies due and payable to the Corporation from any source whatsoever, and deposit all such
monies in the name of the Corporation in such banks, trust companies and other depositories as shall
be selected in accordance with the provisions of Section 6.4, (¢) perform all the duties incident to the
office of Chief Financial Officer and such other duties as from time to time may be assigned by the Chief
Executive Officer or the Board, and (d) shall report to the Board, its Finance Committee, and the Chief
Executive Officer. Ifrequired by the Board, the Chief Financial Officer shall give a bond for the faithful
discharge of such officer’s duties (which may, but need not be, paid by the Corporation) in such sum
and with such surety or sureties as the Board shall determine.

5.10 Secretary. The Corporation may have a Secretary appointed by the Board. The Secretary,
if that office be created and filled, shall (a) keep the minutes of the meetings of the Board in one or more
books provided for that purpose, (b) see that all notices are duly given in accordance with the provisions
of these Bylaws or as required by law, (c) be custodian of the corporate records and of the seal, if any,
of the Corporation, (d) be responsible for authenticating records of the Corporation, (e) keep a register
of the mailing address of each Director and (f) in general, perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned by the Chief Executive Officer
or the Board.

5.11 Compensation. The compensation, if any, of the officers of the Corporation shall be fixed
from tirae to time by the Executive Committee, after recommendation to it by the Compensation
Committee of the Board established pursuant to Section 7.3. No officer shall be disqualified from
receiving such compensation by reason of the fact that such officer is also a Director of the Corporation
II"any compensation is paid to any officer of the Corporation, the amount of such compensation shall
not exceed such amount as is reasonable under all of the facts and circumstances, and the amount and
kind of all such compensation, including all benefits and perquisites to be provided the officer, and all
agreements or other instruments governing compensation, benefits and other employment terms and
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conditions, shall be determined and approved by the Executive Committee following review and
recommendation by the Compensation Committee of the Board.

ARTICLE 6
Contracts, Loans, Checks and Deposits

6.1 Contracts. The Board may authorize any officer or agent to enter into any contract and
execute and deliver any instruments in the name of and on behalf of the Corporation. Such authority
may be general or confined to specific instances.

6.2 Corporate Loans. No loans shall be contracted on behalf of the Corporation, and no
evidences of indebtedness shall be issued in the Corporation’s name, unless authorized by a resolution
of the Board. Such authority may be general or confined to specific instances.

6.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money, notes or
other evidences of indebtedness issued in the name of the Corporation shall be signed by the Chief
Executive Officer, or by such officer or agent of the Corporation and in such manner as shall, from time
to time, be determined by resolution of the Board.

6.4 Deposits. All funds of the Corporation not otherwise employed shall be deposited, from
time to time, to the credit of the Corporation in such banks, trust companies and other depositories as
the Board may select.

ARTICLE 7
Executive and Other Committees

7.1 Executive Committee. The Board, by resolution adopted by a majority of all Voting
Directors in office when the action is taken, may create and appoint from among the Voting Directors

an Executive Committee consisting of two or more Voting Directors, who shall serve at the pleasure of
the Board.

7.2 Authority of Executive Committee. When the Board is not in session, the Executive
Committee shall have and may exercise all of the authority of the Board, without action by or notice to
the Board; provided that neither the Executive Committee, nor any other committee created by the
Board, shall have the authority to take any of the following actions: (a) elect or appoint Directors, (b)
elect or appoint officers; (c) approve any annual allocation among the Assisted Organizations of funds
raised by the Corporation in its annual fund-raising campaign or otherwise controlled and distributable

Ly the Corporation, (d) amend, alter or repeal these Bylaws, (e) appoint or remove any member of the
' Executive Committee, any Director, or any officer of the Corporation, (f) amend or restate the Articles,
(g) adopt a plan of merger or consolidation with another corporation, (h) authorize the sale, lease,
rexchange or mortgage of all, or substantially all, of the property and assets of the Corporation, (i)
authorize the voluntary dissolution of the Corporation, or adopt a plan for the distribution of the assets
+of the Corporation or (j) amend, alter or repeal any resolution of the Board.



(a) Tenure and Qualification. Eachmember of the Executive Committee shall hold office
untll the next annual meeting of the Board following such member’s designation and until such
member’s successor shall be duly designated and qualified.

(b) Meetings. Sections 4.5 through 4.9 (which address meetings, notice of meetings and
waiver of notice) and Section 4.14 shall apply to the Executive Committee and its members as well.

(¢c) Quorum and Voting. A majority of the members of the Executive Committee shall
constitute a quorum of the Executive Committee. If a quorum is present when a vote is taken, the
affirmative vote of a majority of the members present shall be the act of the Executive Committee. A
member who is present at a meeting of the Executive Committee when corporate action is taken shall
be deemed to have assented to the action taken unless: (i) such member objects at the beginning of the
meeting; or promptly upon such member’s arrival, to holding it or transacting business at the meeting,
(ii) suchmember’s dissent or abstention from the action taken is entered in the minutes of the meeting
or (iii) such member delivers written notice of the member’s dissent or abstention to the presiding officer
of the meeting before its adjournment or to the Corporation immediately after adjournment of the
meeting, The right of dissent or abstention shall not be available to a Voting Director who votes in favor
of the action taken.

(d) Vacancies. Any vacancy in the Executive Committee may be filled by a resolution
adopted by the Board in accordance with Section 7.1.

(e) Resignations and Removal. Anymember ofthe Executive Committee may be removed
at any time, with or without cause, by resolution adopted by the Board in accordance with Section 7.1.
Any member of the Executive Committee may resign from the Executive Committee
at any time by giving written notice to the Board, and resignation shall be effective when the notice is
delivered unless the notice specifies a later effective date.

7.3 Other Committees. The Board, by resolution adopted by a majority of all Voting Directors
in office when the action is taken, may create and appoint from among its members such other
committees, consisting of two or more Voting Directors, as it may, from time to time, consider necessary
or appropriate to conduct the affairs of the Corporation, and at each annual meeting shall create and
appoint from among its members the committees specified in Sections 7.4 through 7.8. Each such
. committee shall have the duties, powers and authority specifically set forth in these Bylaws and such
other duties, powers and authority as the Board may, from time to time, establish for each such
committee. All Directors shall be eligible for appointment to any of such committees; provided,
~however, each such committee shall consist of at least two Voting Directors and no Nonvoting Directors
shall serve on the Allocations Committee. The tenure and qualifications of the members of each
;committee, the time, place and organization of such committee’s meetings, the notice required to call
any such meeting, the number of members of each such committee that shall constitute a quorum, the
‘affirmative vote of the committee members required effectively to take action at any meeting at which
'a quorum is present, the action that any such committee can take without a meeting, the method n
'which a vacancy among the members of such committee can be filled and the procedures by which
'resignations and removals of members of such committee shall be acted upon or accomplished, shall be
fixed by the resolution adopted by the Executive Committee relative to such matters, subject to the
‘provisions of Kentucky law.



7.4 Compensation Committee. The Compensation Committee shall have responsibility for
determining and recommending to the Executive Committee the compensation of each officer who is
an employee of the Corporation, including all benefits and perquisites to be provided such officer, and
the form and substance of all employment contracts or any other documents pursuant to which such
officer is to be employed and compensated by the Corporation.

! 7.5 Finance Committee. The Finance Committee shall have oversight of, and shall review,
approve, and make recommendations to the Executive Commuittee with respect to, all financial and
accounting matters, including all unaudited internal financial statements and reports, and the annual,
audited financial statements of the Corporation prepared by its independent auditors.

' 7.6 Nominating Committee. Prior to each annual meeting of Directors, on or before a date
specified by the Executive Committee, the Nominating Committee shall recommend to the Executive
Committee nominees for Director to be nominated for election at that annual meeting.

7.7 Campaign Commirttee. The Campaign Comunittee shall have responsibility for planning
and executing the annual fund-raising campaign of the Corporation and all activities in support of the
campaign, and its chair shall be the chair of the annual campaign designated by the Executive
Comnittee.

7.8 Allocations Committee. The Allocations Committee shall recommend to the Executive
Committee the allocation among the Assisted Organizations of all funds pledged to and collected by the
Corporation in its annual fund-raising campaign or otherwise controlled and distributable by it.

ARTICLE 8
Emergency Bylaws

8.1 Adoption of Emergency Bylaws. The provisions of Section 8.2 shall be operative during
any emergency. An emergency shall exist for purposes of Section 8.2 if a quorum of the Board cannot
readily be assembled because of some catastrophic event. All provisions of these Bylaws provided
elsewhere herein which are consistent with the Emergency Bylaws shall remain effective during the
emergency. The Emergency Bylaws shall not be effective after the emergency ends.

8.2 Provisions of Emergency Bylaws.

(a) Call of Meeting. A meeting of the Board may be called by any officer or Voting
Drrector of the Corporation. Notice of the time and place of the meeting shall be given by the person
calling the meeting to such of the Directors as it may be feasible to reach by any available means of
communication. Such notice shall be given at such time in advance of the meeting as circumstances
permut in the judgment of the person calling the meeting.

(b) Quorum. The Voting Director or Voting Directors in attendance at the meeting, as the
case may be, shall constitute a quorum.

(c) Lines of Succession. The Board, either before or during any such emergency, may
provide, and from time to time modify, lines of succession in the event that during such an emergency,
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any or all Directors, officers, employees or agents of the Corporation shall, for any reason, be rendered
[incapable of discharging their duties.

' (d) Change in Principal Office. The Board, either before or during any such emergency,
may, effective in the emergency, change the principal office or designate several alternative principal
offices or regional offices, or authorize the officers to do so.

(e) Liability of Officers and Directors. All corporate action taken in good faith in
accordance with these Emergency Bylaws shall bind the Corporation No officer, Director or employee
‘acting in accordance with these Emergency Bylaws shall be liable for such action, except for bad faith.

8.3 Changes in Emergency Bylaws. These Emergency Bylaws shall be subject to repeal or
change by further action of the Board, but no such repeal or change shall modify the provisions of
Saction 8.2 with regard to action taken prior to the time of such repeal or change.

ARTICLE 9
Miscellaneous

9.1 Amendments. The Board shall have the power and authority to alter, amend or repeal these
Bylaws by the vote of a majority of all the members of the Board.

9.2 Fiscal Year. The Board shall have the power to fix, and from time to time change, the fiscal
year of the Corporation.

9.3 Waiver of Notice. Whenever any notice isrequired to be given under the provisions of these
Bylaws, the Articles or Kentucky law, a waiver thereof in writing, signed by the person or persons
entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving
of such notice.

9.4 Construction. Unless the context specifically requires otherwise, any reference in these
Bylaws o any gender shall include all other genders, any reference to the singular shall include the
plural and any reference to the plural shall include the singular.

9.5 Limitations. Notwithstanding any other provision hereof, including, but not limited to, any
provision of any Emergency Bylaws, the Corporation shall take no action contrary to the provisions of
ARTICLE II of the Articles, and if at any time the Corporation is a private foundation or private
operating foundation as such terms are defined in the Internal Revenue Code of 1986, as amended
(“Code™), then the Corporation shall only act as permitted under the Code without subjecting the
Corporation to additional taxes imposed under Subchapter A, Chapter 42, Subtitle D of the Code.

9.6 Severability of Provisions. Except as may conflict with the provisions of ARTICLE II of
the Articles, if any provision of these Bylaws, or its application to any person or circumstances, is held
invalid cr unenforceable by a court of competent jurisdiction, the remainder of these Bylaws, or the
application of such provisions to persons or circumstances other than those to which it was held to be
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invalid or unenforceable, shall not be affected thereby, and to this extent, the provisions of these Bylaws
are severable.

The above Amended and Restated Bylaws of the
Corporatign were adopted by the Board effective as
of July/18,2003

ALLA%OWENQ’?E&DENT & CEO

LEX 600576 4
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