See a Social Security Number? Say Something!
Report Privacy Problems to https://public.resource.org/privacy
Or call the IRS Identity Theft Hotline at 1-800-908-4490



https://public.resource.org/privacy?2010_08_EO:26-4033365_990_200906.pdf
https://public.resource.org/privacy?2010_08_EO:26-4033365_990_200906.pdf

0102 9 § 9NV QINNVIS

990 OMB No 1545.0047
Form
R

Return of Organization Exempt From Income Tax 2008

Under section 501(c), 527, or 4347(a)X1) of the Internal Revenue Code
(except black lung benefit trust or private foundation)

Department of the Treasury

Internal Revenue Service » The organization may have to use a copy of this return to sabisfy state reporting requirements Open to Public Inspection
For the 2008 calendar year, or tax year beginning Jul 1 , 2008, and ending Jun 30 , 2009
B  Check if applicable C Name of organization D Employer Identification Number
]
Address change | IRS label |CROT FOUNDATION 26-4033365
Name change g: .Pyr;,:t Number and street (or P O box if mail is not delivered to street addr)  [Room/suite E Telephone number
S
X | 1ol return specific 1456 DAILEY ROAD (412) 882-0678
Termination h;ls‘::;?- City, town or country State ZIP code + 4
Amended return PITTSBURGH PA 15227 G Gross receipts $ 1,180,848.
E Application pending F Name and address of principal officer H(a) Is this a group return for affilates? Yes No
JOHN W. MELLORS SAME AS C ABOVE H(b) Are all affihates included? Yes No
- If 'No," attach a hst (see instructions)
| Tax-exempt status [}TI 501(c) (3 )< (insert no.) I—] 4947(a)(1) or | I 527
J Website: > N/A H(c) Group exemption number ™
K Type of organization IEI Corporation H Trust ﬂ Association ]—T Other ™ I L vear of Formaton 2008 M state of legal domicile DC

[Part! | Summary

1 Briefly describe the organization's mission or most significant activites SEE ATTACHED STATEMENT A
8l - -
| o o e e e e
| o
3| 2 Check this box » Ulf the organization discontinued its operations or disposed of more than 25% of its assets
g 3 Number of voting members of the governing body (Part VI, line 1a) 319
2 4 Number of independent voting members of the governing body (Part Vi, line 1b) 4 |8
:g 5 Total number of employees (Part V, line 2a) 5 |0
g 6 Total number of volunteers (estimate If necessary) 6 |9
< | 7a Total gross unrelated business revenue from Part VIII, hine 12, column (C) 7a 0.
b Net unrelated business taxable income from Form 990- 7b
R EC EI 0 E D Prior Year Current Year
° 8 Contributions and grants (Part Vill, line 1h) 8 1,172,025.
g 9 Program service revenue (Part VIII, line 2g) w0 AUG 0 9 2010 O
2 | 10 Investment income (Part VIII, column (A), lines 3, 4, 7d) U') 8,823.
€ | 11 Other revenue (Part Vill, column (A), lines 5, 6d, 8¢, 9c, 10c, and 11e) (4
12 Total revenue — add lines 8 through 11 (must equal Part VIl rogtormm fAlgling §25 1,180,848.
13 Grants and similar amounts paid (Part |X, column (A),Mmes ’.\f';)\ﬂ"”_l s
14 Benefits paid to or for members (Part iX, column (A), line 4)
® 15 Salaries, other compensation, employee benefits (Part IX, column (A), hnes 5-10)
E 16a Professional fundraising fees (Part IX, column (A), line 11e)
% b Total fundraising expenses (Part I1X, column (D), ine 25) » 0. [
17 Other expenses (Part IX, column (A), lines 11a-11d, 11f-24f) 30,430.
18 Total expenses Add lines 13-17 (must equal Part IX, column (A), line 25) 30,430.
19 Revenue less expenses. Subtract ine 18 from line 12 1,150,418.
8 g Beginning of Year End of Year
%3] 20 Total assets (Part X, line 16) 1,150,418.
i: 21 Total habihties (Part X, line 26)
£ 22 Net assets or fund balances Subtract line 21 from line 20 1,150,418.

[Partll_| SignatureBlock

Under penalties o%]uq. | declare that | have exarmined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s
true, correct, andfomplete Declatation of preparer (other than officer) 1s based on all Information of which preparer has any knowledge

sign  |> oL | 7/30/3010

Here Signature fiicer Date
»

Type or bm)l name and Ylle
\J

Date Check i Preparer's identifying number

. celf (see instructions)
Paid Preparer’s / employed ™ Izl
Pre- signature > . 7 /19 //0
/ 7

lp’aSLer s ;(l)rl:rr\;slygérl\'e or Lane & Company, CPAs :
Only employed). B> 1920 'N Street NW, Suite 320 EIN_ ™
ZP+4 Washington DC 20036 Phoneno ™ (202) 463-6500
May the IRS discuss this return with the preparer shown above? (see instructions) [ﬂ Yes [_I No
BAA For Privacy Act and Paperwork Reduction Act Notice, see the separate instructions. TEEA0101  12/22/08 Form 990 (2008)

Gl 20



« Form 990 (2008) CROI FOUNDATION 26-4033365 Page 2
[Partlli | Statement of Program Service Accomplishments (see instructions)
1, Briefly describe the organization’s misston
SEE ATTACHED STATEMENT A

2 Did the organization undertake any significant program services during the year which were not listed on the prior

Form 990 or 990-EZ? [] Yes No
If 'Yes,' describe these new services on Schedule O
3 Dud the organization cease conducting, or make significant changes in how it conducts, any program services? D Yes E] No

If 'Yes,' describe these changes on Schedule O

4 Describe the exempt purpose achievements for each of the organization’s three largest program services by expenses Section 501(c)(3)
and 501(c)(4) organizations and section 4947(a)(1) trusts are required to report the amount of grants and allocations to others, the total
expenses, and revenue, If any, for each program service reported

4a (Code ) Expenses $ 0. including grants of $ 0.) (Revenue § 0.)
SEE STATEMENT B

4c¢ (Code ) (Expenses $ including grants of § ) (Revenue $ )

4d Other program services. (Describe in Schedule O )
(Expenses  $ including grants of ~ $ ) (Revenue $ )
4¢ Total program service expenses » $ 0. (Must equal Part IX, Line 25, column (B) )

BAA TEEA0102 12124108 Form 990 (2008)



Form 990 (2008) CROI FOUNDATION 26-4033365 Page 3
[Part IV | Checklist of Required Schedules

Yes | No
1 Is the organization described in section 501(¢c)(3) or 4947(a)(1) (other than a private foundation)? If 'Yes,' complete
Schedule A 1 X
2 s the organization required to complete Schedule B, Schedule of Contnbutors? 2 X
3 Did the organization engage in direct or indirect pohtical campaign activities on behalf of or in opposition to candidates
for public office? If 'Yes,’ complete Schedule C, Part | 3 X
4 Section 501(c)3) organizations Did the organization engage In lobbying activities? If ‘Yes,' complete Schedule C, Part Il 4 X
Section 501(c)X4), 501(cX5), and 501(c)6) organizations. Is the organization subject to the section 6033(e) notice and
reporting requirement and proxy tax? If 'Yes,' complete Schedule C, Part /il 5
6 Did the organization maintain any donor advised funds or any accounts where donors have the right to provide advice
on the distribution or investment of amounts In such funds or accounts? /f 'Yes,' complete Schedule D, Part | 6 X
7 Did the organization receive or hold a conservation easement, including easements to preserve open space, the
environment, historic land areas or historic structures? If 'Yes,’ complete Schedule D, Part Il 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? /f 'Yes,'
complete Schedule D, Part Ili 8 X
9 Did the organization report an amount In Part X, line 21, serve as a custodian for amounts not listed in Part X,
or provide credit counseling, debt management, credit repair, or debt negotiation services? If 'Yes,' complete
Schedule D, Part IV 9 X
10 Did the organization hold assets In term, permanent, or quasi-endowments? If 'Yes,' complete Schedule D, Part V 10 X
11 Did the organization report an amount in Part X, lines 10, 12, 13, 15, or 25? If 'Yes,' complete Schedule D, Parts VI,
Vil, Vi, IX, or X as applicable 11 X
12 Did the organization receive an audited financial statement for the year for which it 1s completing this return that was
prepared in accordance with GAAP? If 'Yes,' complete Schedule D, Parts X, XlI, and Xl 12 X
13 Is the organization a school described in section 170(b)(1)(AY()? If 'Yes,' complete Schedule E 13 X
14 a Did the organization maintain an office, employees, or agents outside of the U S ? 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising,
business, and program service activities outside the U S ? If 'Yes,' complete Schedule F, Part | 14b X
15 Did the organization report on Part 1X, column (A), line 3, more than $5,000 of grants or assistance to any organization
or entity located outside the United States? If 'Yes,' complete Schedule F, Part Il 15 X
16 Did the organization report on Part X, column (A), line 3, more than $5,000 of aggregate grants or assistance to
individuals located outside the United States? If 'Yes,' complete Schedule F, Part Il 16 X
17 Did the organization report more than $15,000 on Part IX, column (A), line 11e? If 'Yes,' complete Schedule G, Part | 17 X
18 Did the organization report more than $15,000 total on Part VIiI, ines 1c and 8a? If 'Yes,' complete Schedule G, Part Il 18 X
19 Did the organization report more than $15,000 on Part VI, line 9a? /f *Yes,' complete Schedule G, Part Il 19 X
20 Did the organization operate one or more hospitals? /f ‘Yes,' complete Schedule H 20 X
21 Did the organization report more than $5,000 on Part IX, column (A), line 17 If "Yes, complete Schedule I, Parts I and Il 21 X
22 Did the organization report more than $5,000 on Part IX, column (A), line 27 If 'Yes, complete Schedule I, Parts | and Il 22 X
23 Did the organization answer 'Yes' to Part Vil, Section A, questions 3, 4, or 5? If 'Yes,' complete
Schedule J 23 X
24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000
as of the last day of the year, and that was 1ssued after December 31, 20027 If 'Yes, ' answer questions 24b-24d and
complete Schedule K If 'No, 'go to question 25 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease
any tax-exempt bonds? 24c
d Dud the organization act as an 'on behalf of' issuer for bonds outstanding at any time during the year? 24d
25a Section 501(c)X3) and 501(cX4) organizations. Did the organization engage in an excess benefit transaction with a
disquahfied person during the year? If 'Yes,' complete Schedule L, Part | 25a X
b Did the organization become aware that it had engaged in an excess benefit transaction with a disqualified person from
a prior year? If 'Yes,' complete Schedule L, Part | 25b X
26 Was a loan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or
disqualified person outstanding as of the end of the organization's tax year? /f 'Yes,' complete Schedule L, Part Il 26 X
27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, or substantial
contributor, or to a person related to such an individual? /f 'Yes,* complete Schedule L, Part Il 27 X
BAA Form 990 (2008)

TEEA0103 10/13/08



Form 990 (2008) CROI FOUNDATION 26-4033365 Page 4
[Part IV [Checklist of Required Schedules (continued)

Yes | No
28 During the tax year, did any person who s a current or former officer, director, trustee, or key employee
a Have a direct business relationship with the organization (other than as an officer, director, trustee, or employee),
or an indirect business relationship through ownership of more than 35% in another entity (individually or collectively
with other person(s) listed in Part VIl, Section A)? If ‘Yes,' complete Schedule L, Part IV 28a|l X
b Have a family member who had a direct or indirect business relationship with the organization? If 'Yes,’ complete
Schedule L, Part IV 28b X
¢ Serve as an officer, director, trustee, key employee, partner, or member of an entity (or a shareholder of a professional
corporation) doing business with the organization? If 'Yes,' complete Schedule L, Part IV 28c| X
29 Dud the organization receive more than $25,000 in non-cash contributions? /f 'Yes,' complete Schedule M 29 X
30 Did the organization receive contnbutions of art, historical treasures, or other similar assets, or qualified conservation
contributions? If 'Yes,' complete Schedule M 30 X
31 Did the organization liquidate, terminate, or dissolve and cease operations? If 'Yes,' complete Schedule N, Part | 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If 'Yes,’ complete
Schedule N, Part Il 32 X
33 Dud the organization own 100% of an entity disregarded as separate from the organization under Regulations sections
301 7701-2 and 301 7701-3? If 'Yes,' complete Schedule R, Part | 33 X
34 Was the organization related to any tax-exempt or taxable entity? If ‘Yes,' complete Schedule R, Parts Il, Ili, IV, and V, "
hine 1 X
35 Is any related orgamization a controlled entity within the meaning of section 512(b)(13)? If 'Yes,' complete Schedule R,
Part V, line 2 35 X
36 Section 501(cX3) organizations. Did the organization make any transfers to an exempt non-charitable related
organization? If 'Yes,' complete Schedule R, Part V, Iine 2 36 X
37 Did the organization conduct more than 5% of its activities through an entity that i1s not a related orgamization and that 1s
treated as a partnership for federal income tax purposes? If 'Yes,' complete Schedule R, Part VI 37 X
BAA Form 990 (2008)

TEEAO104 12/18/08



Form 990 (2008) CROI FOUNDATION 26-4033365 Page 5

{PartV  |Statements Regarding Other IRS Filings and Tax Compliance

Yes | No
1a Enter the number reported in Box 3 of form 1096, Annual Summary and Transmittal of U S
Information Returns Enter -0- if not applicable la
b Enter the number of Forms W-2G included in line 1a Enter -0- if not applicable 1b
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) winnings to prize winners? 1c X
2 a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax Statements, filed for the 4
calendar year ending with or within the year covered by this return 2a
2b If at least one 1s reported on line 2a, did the organization file all required federal employment tax returns? 2b
Note. If the sum of hnes 1a and 2a i1s greater than 250, you be required to e-file this return (see instructions) " l
3a Did the organization have unrelated business gross income of $1,000 or more during the year covered by
this return? 3a X
b If 'Yes' has it filed a Form 990-T for this year? If ‘No,' provide an explanation in Schedule O 3b
4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a
financial account in a foreign country (such as a bank account, securities account, or other financial account)? 4a X
b If 'Yes,' enter the name of the foreign country > w
See the instructions for exceptions and filing requirements for Form TD F 90-22.1, Report of Foreign Bank and s -
Financial Accounts
5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? S5a X
b Did any taxable party notify the organization that it was or 1s a party to a prohibited tax shelter transaction? 5b X
¢ If 'Yes,' to question 5a or 5b, did the organization file Form 8886-T, Disclosure by Tax-Exempt Entity Regarding
Prohibited Tax Shelter Transaction? 5c
6a Did the organization solicit any contributions that were not tax deductible? 6a X
b If 'Yes,' did the orgamization include with every solicitation an express statement that such contributions or gifts were not
deductible? 6b
7 Organizations that may receive deductible contributions under section 170(c). P J
a Did the organization provide goods or services in exchange for any quid pro quo contribution of more than $75? 7a X
b if 'Yes,' did the organization notify the donor of the value of the goods or services provided? 7b
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which 1t was required to file
Form 82827 7¢ X
d If 'Yes,' indicate the number of Forms 8282 filed during the year | 7d| .
e Did the organization, during the year, receive any funds, directly or indirectly, to pay premiums on a personal
benefit contract? 7e X
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f X
g For all contributions of qualfied intellectual property, did the organization file Form 8899 as required? 79
h For all contributions of cars, boats, airplanes, and other vehicles, did the organization file a Form 1098-C as required? 7h
8 Section 501(cX3) and other sponsoring organizations maintaining donor advised funds and section 509(a)3) - [
supporting organizations. Did the supporting organization, or a fund maintained by a sponsoring orgarization, have
excess business holdings at any time during the year? 8 X
9 Section 501(c)3) and other sponsoring organizations maintaining donor advised funds. ]
a Did the organization make any taxable distributions under section 4966? 9a X
b Did the orgamization make any distnibution to a donor, donor advisor, or related person? 9b X
10 Section 501(c)7) organizations. Enter
a Initiation fees and capital contributions included on Part VIII, ine 12 10a
b Gross Receipts, included on Form 990, Part VI, line 12, for public use of club facilities 10b
11 Section 501(c)12) organizations. Enter:
a Gross income from other members or shareholders 11a
b Gross income from other sources (Do not net amounts due or paid to other sources against
amounts due or received from them ) 11b
12a Section 4947(a)X1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 10417 12a
b If 'Yes,' enter the amount of tax-exempt interest received or accrued during the year | 12bl |
BAA Form 990 (2008)

TEEA0105 02/26/09



Form 990 (2008) CROI FOUNDATION 26-4033365 Page 6

|Part VI | Governance, Management and Disclosure (Sections A, B, and C request information about policies not
required by the Internal Revenue Code.)

Section A. Governing Body and Management

For each 'Yes' response to lines 2-7b below, and for a ‘No' response to lines 8 or 9b below, describe the circumstances, Yes | No
processes, or changes in Schedule O See nstructions
1a Enter the number of voting members of the governing body 1a|9 o
b Enter the number of voting members that are independent 1b|8 ’
2 Dud any officer, director, trustee, or key employee have a family relationship or a business relationship with any other -
officer, director, trustee or key employee? 2 X
3 Dud the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors or trustees, or key employees to a management company or other person? 3 X
4 Did the orgamization make any significant changes to its organizational documents 4 X
since the prior Form 990 was filed?
5 Did the orgamzation become aware during the year of a matenal diversion of the organization's assets? 5 X
6 Does the organization have members or stockholders? 6 X
7 a Does the organization have members, stockholders, or other persons who may elect one or more members of the
governing body? 7a X
b Are any decisions of the governing body subject to approval by members, stockholders, or other persons? 7b X
8 Did the orgamzation contemporaneously document the meetings held or written actions undertaken during the year by ®
the following: K A R
a The governing body? 8a] X
b Each committee with authority to act on behalf of the governing body? 8b} X
9a Does the organmization have local chapters, branches, or affiliates? 9a X
b If 'Yes,' does the organization have wnitten policies and procedures governing the activities of such chapters, affihates,
and branches to ensure their operations are consistent with those of the organization? 9b
10 Was a copy of the Form 990 provided to the organization's governing body before 1t was filed? All organizattons must
describe in Schedule O the process, If any, the organization uses to review the Form 990 10 X

11 Is there any officer, director or trustee, or key employee listed in Part VII, Section A, who cannot be reached at the
organization's mailing address? /f 'Yes,' provide the names and addresses in Schedule O 11 X

Section B. Policies

Yes | No
12a Does the organization have a written conflict of interest policy? /f ‘No," go to line 13 12a} X
b Are officers, directors or trustees, and key employees required to disclose annually interests that could give rise
to conflicts? 12b] X
¢ Does the organization regularly and consistently momtor and enforce compliance with the policy? If 'Yes,' describe in
Schedule O how this is done 12c| X
13 Does the organization have a written whistleblower policy? 13 X
14 Does the organization have a written document retention and destruction policy? 14 X
15 Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the deliberation and decision ala_ |
a The organization's CEO, Executive Director, or top management official? 15a N
b Other officers of key employees of the organization? 15b “l é
Describe the process in Schedule O (see instructions)
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a taxable
entity during the year? 16a X
b iIf 'Yes,' has the orgamization adopted a wnitten policy or procedure requiring the organization to evaluate its participation

in joint venture arrangements under applicable federal tax law, and taken steps to safeguard the organization's exempt
status with respect to such arrangements? 16b

Section C. Disclosures
17 List the states with which a copy of this Form 990 is required to be filed » _ _  __ _ _ _ _ _ _ _______

18 Section 6104 requires an organization to make Its Forms 1023 (or 1024 if applicable), 990, and 990-T (501(c)(3)s only) available for public
inspection Indicate how you make these available Check all that apply
E] Own website [:] Another's website IE Upon request
19 Describe in Schedule O whether (and if so, how) the organization makes its governing documents, conflict of interest policy, and financial
statements available to the public
20 State the name, physical address, and telephone number of the person who possesses the books and records of the organization
» THE ENTITY 456 DAILEY ROAD PITTSBURGH PA 15227 (412) 882-0678

BAA Form 990 (2008)

TEEA0106 12/18/08




Forra 990 (2008) CROI FOUNDATION 26-4033365 Page 7
[Part VIl | Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated
Employees, and Independent Contractors
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees
1a Complete this table for all persons required to be histed Use Schedule J-2 if additional space 1s needed

® List all of the organization's current officers, directors, trustees Swhether individuals or or%anlzatlons), regardless of amount of
compensation, and current key employees Enter -0- in columns (D), (E), and (F) if no compensation was paid

® List the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee) who
received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) or more than $100,000 from the organization and any
related organizations

e | st all of the organization’s former officers, key employees, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any related organizations

® List all of the organization's former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $100,000 of reportable compensation from the orgarization and any related organizations

List persons n the following order individual trustees or directors, institutional trustees, officers, key employees, highest compensated
employees, and former such persons

ﬂ Check this box If the organization did not compensate any officer, director, trustee, or key employee

G B8) © ) (3] ®
Name and Title Average Position (check all that apply) Reportable Reportable Estimated
hours — = P compensation from compensation from amount of other
perweek | S 2 | 3| Q23T 2 the organization related organizations compensation
IS Sl B =1 3 (W 2/1099 MISC) (W 2/1099 MISC) from the
sc| S22 (&2 2 organization
32| 3 3 3 and related
Sa| & 3 = organizations
ol = 3 3
A 2 L z
2 P i}
a ~ v
& Y
s T
a

CONSTANCE A. BENSON

DIRECTOR 1.00| X 0. 0. 0.
JOHN M. COFFIN _ __ _ _____

DIRECTOR 1.00| X 0. 0. 0.
KEVIN DE COCK _ _ ________

DIRECTOR 1.00] X 0. 0. 0.
SCOTT M. HAMMER _ _ _ _____

DIRECTOR 1.00/ X 0. 0. 0.
JOHN W. MELLORS _ _ ___ ___

DIRECTOR 1.00] X 0. 0. 0.
DOUGLAS D. RICHMAN _ _____

DIRECTOR 1.00 X 0. 0. 0.
ROBERT T. SCHOOLEY ___ _ __

DIRECTOR 1.00 X 0. 0. 0.
MELISSA A. SORDYL _______

DIRECTOR 1.00| X 0. 0. 0.
MARIO_STEVENSON_________

DIRECTOR 1.00| X 0 0 0

BAA TEEA0107  11/07/08 Form 990 (2008)




Form 990 (2008) CROTI FOUNDATION 26~-4033365 Page 8
[ Part VII | Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (cont.)

» ) © ©) e )
Name and Title Average | Position (check all that apply) Reportable Reportable Estimated
hours as|s5lo = o] = | SOmpensation from compensation from amount of other
per weekS 2| 2 | 2 2R&El¢ the organization related organizations compensation
2slsls (R BE| 3| 21099 MISC) (W-2/1099-MISC) from the
gal=|% |3 2 nl @ organization
8|8 S 8 o and related
= 512 2 g orgamzations
al I * v
3| & 3
ol z 2
® @
Q

1b Total > 0. 0. 0.
2 Total number of individuals (including those 1n 1a) who received more than $100,000 in reportable compensation from the
organization ™

Yes | No

3 Dud the organization list any former officer, director or trustee, key employee, or highest compensated employee
on line 1a? If 'Yes,' complete Schedule J for such indwidual 3

4 For any individual listed on line 1a, is the sum of reportable compensation and other compensation from
thg ordganlzatlon and related organizations greater than $150,0007 If 'Yes' complete Schedule J for such a
individual

5 Did any person listed on line 1a receive or accrue compensation from any unrelated orgamzation for services
rendered to the organization? If 'Yes,' complete Schedule J for such person 5
Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of
compensation from the organization

» NLN

(A) (B) ©)
Name and business address Description of Services Compensation

2 Total number of independent contractors (including those in 1) who received more than $100,000 in
compensation from the organization » 0
BAA TEEAD108 10/13/08 Form 990 (2008)




Form 990 (2008) CROI FOUNDATION 26-4033365 Page 9
Part VIil| Statement of Revenue
‘ £ ) B ©) ()
Total revenue Related or Unreiated Revenue
N g - exempt business excluded from tax
function revenue under sections
revenue 512, 513, or 514
.| 1a Federated campaigns 1a - .
Eg b Membership dues 1b . >
“:.% ¢ Fundraising events 1c :
gg d Related organizations 1d .
gg e Government grants (contributions) e * >
,9_’ x f All other contnbutions, aifts, grants, and g : #
EE similar amounts not included above 1f| 1,172,025.} ¢ a & . .
:z;g g Noncash contribns included in Ins 1a-1f $ N B s . s . P
©<| h Total. Add lines 1a-1f > 1,172,025, K
u Business Code i T i . A
E 2a_ _
[ b
8| T T T
& d T
V| e e e e o m — . —— — . ————
= e ____
g f All other program service revenue
£ | g Total. Add Iines 2a-2¢ > g # : /]
3 Investment income (Including dividends, interest and
other similar amounts) 8,823. 0. 0. 8,823.
4 Income from investment of tax-exempt bond proceeds ™
5 Royalties >
(1) Real (1) Personal * o S ¢ # « # .
6a Gross Rents # & | ow $ 3 g
b Less rental expenses S . : PR .
¢ Rental income or (loss) o e
d Net rental income or (loss) >
7a Gross amount from sales of  Securities (W) Other " :
assets other than inventory " o # %
b Less cost or other basis
and sales expenses s . N R N
¢ Gain or (loss) . I ]
d Net gain or (loss) »
w 8a Gross income from fundraising events ’ ¢
2 (not including ¢
E of contributions reported on line ic) ¢ N .
e See Part IV, line 18 a .
E b Less direct expenses b
° ¢ Net income or (loss) from fundraising events >
9a Gross Income from gaming activities
See Part IV, line 19 a
b Less direct expenses b !
¢ Net income or (loss) from gaming activities >
10a Gross sales of inventory, less returns
and allowances a
b Less cost of goods sold b
¢ Net income or (loss) from sales of inventory >
Miscellaneous Revenue Business Code J
Va_ _ o ____
b___ o _____
c _
d All other revenue
e Total. Add lines 11a-11d > |
12 Total Revenue. Add hines 1h, 2g, 3, 4, 5, 6d, 7d, 8c, 9c,
10¢, and 11e > 1,180,848. 0. 0. 8,823.

BAA

TEEA0109

12/18/2008

Form 990 (2008)



Form 990 (2008) CROI FQUNDATION

26-4033365

Page 10

[PartIX | Statement of Functional Expenses

Section 501(cX3) and 501(c)X4) organizations must complete all columns.
All other organizations must complete column (A) but are not required to complete columns (B), (C), and (D).

Do
6b,

not include amounts reported on lines
7b, 8b, 9b, and 10b of Part Vill.

(A)
Total expenses

)
Program service
expenses

©)
Management and
general expenses

)

Fundraising

expenses

1

10
1"

12
13
14
15
16
17
18

19
20
21

23
24

25

Grants and other assistance to governments
and organizations in the US See Part IV,
line 21

Grants and other assistance to individuals in
the US See Part IV, line 22

Grants and other assistance to governments,
organizations, and individuals outside the
US SeePart IV, lines 15 and 16

Benefits paid to or for members

Compensation of current officers, directors,
trustees, and key employees

Compensation not included above, to
disqualified persons (as defined under
section 4958(f)(1) and persons described in
section 4958(c)(3)(B)

Other salanes and wages

Pension plan contributions (include section
401(k) and section 403(b) employer
contrnbutions)

Other employee benefits
Payroll taxes
Fees for services (non-employees)
a Management
b Legal
¢ Accounting
d Lobbying
e Prof fundraising svcs See Part IV, In 17
f Investment management fees
g Other
Advertising and promotion
Office expenses
Information technology
Royalties
Occupancy

Travel

Payments of travel or entertainment
expenses for any federal, state, or local
public officials

Conferences, conventions, and meetings
Interest

Payments to affiliates

Depreciation, depletion, and amortization

Insurance

Other expenses ltemize expenses not
covered above (Expenses grouped together
and labeled miscellaneous may not exceed
5% of total expenses shown on fine 25
below )

[~ N o B - g )

f All other expenses
Total functional expenses Add lines 1 through 24f

28,028.

28,028.

Sy
&3

&
£

&

2,325.

2,325,

77.

717.

30,430.

30,430.

26

Joint Costs. Check here > if following
SOP 98-2 Complete this line only if the
organization reported in column (B) joint
costs from a combined educational
campaign and fundraising solicitation

BAA

TEEAOT10

12/19/08

Form 990 (2008)



Form 990 (2008)

CROI FOUNDATION

26-4033365

Page 11

{Part X | Balance Sheet

(A) B)
Beginning of year End of year
1 Cash — non-interest-bearing 1 9,406.
2 Savings and temporary cash investments 2 1,141,012.
3 Pledges and grants recewvable, net 3
4 Accounts receivable, net 4
5 Receivables from current and former officers, directors, trustees, key employees,
or other related parties Complete Part 1l of Schedule L 5
6 Receivables from other disqualified persons (as defined under section 4958(f)(1)) j
A and persons described in section 4958(c)(3)(B). Complete Part Il of Schedule L 6
s | 7 Notes and loans receivable, net 7
s
$ 8 Inventories for sale or use 8
s | 9 Prepad expenses and deferred charges 9
10a Land, bulldings, and equipment cost basis 10a ’
b Less accumulated depreciation Complete Part VI of ' ¢ B >
Schedule D 10b 10c
11  Investments — publicly-traded securnities n
12 Investments — other securities See Part IV, line 11 12
13 Investments — program-related See Part IV, line 11 13
14 Intangible assets 14
15 Other assets See Part IV, line 11 15
16 Total assets Add lines 1 through 15 (must equal hine 34) 0.[16 1,150,418.
17 Accounts payable and accrued expenses 17
18 Grants payable 18
19 Deferred revenue 19
T 120 Tax-exempt bond liabilities 20
3 21 Escrow account ilability Complete Part iV of Schedule D 21
ﬂ 22 Payables to current and former officers, directors, trustees, key employees, ) ’ * g}
4 highest compensated employees, and disqualified persons Complete Part Il A ¥ 53l s i
é of Schedule L 22
s | 23 Secured mortgages and notes payable to unrelated third parties 23
24 Unsecured notes and loans payable 24
25 Other habilittes Complete Part X of Schedule D 25
26 Total liabilities. Add lines 17 through 25 0.]26 0.
N Organizations that follow SFAS 117, check here *» Eand complete lines £ or .
T 27 through 29 and lines 33 and 34.
'é‘ 27 Unrestricted net assets 27 1,150,418.
E | 28 Temporarily restricted net assets 28
; 29 Permanently restricted net assets 29
8 Organizations that do not follow SFAS 117, check here » D and complete
7 lines 30 through 34. ]
B130 Capital stock or trust principal, or current funds 30
8 31 Paid-in or capital surplus, or land, building, and equipment fund 31
k 32 Retained earnings, endowment, accumulated income, or other funds 32
E 33 Total net assets or fund balances. 0.]33 1,150,418.
S | 34 Total habihties and net assets/fund balances 0.] 34 1,150,418.
[Part Xi_| Financial Statements and Reporting
Yes | No
1 Accounting method used to prepare the Form 990 E Cash L__] Accrual D Other f
2a Were the orgamization's financial statements compiled or reviewed by an independent accountant? 2a X
b Were the organization's financial statements audited by an independent accountant? 2b X
c If 'Yes' to 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,
review, or compilation of its financial statements and selection of an independent accountant? 2c
3a As a result of a federal award, was the organization required to undergo an audit or audits as set forth in the Single
Audit Act and OMB Circular A-1337? 3a X
b If 'Yes," did the organization undergo the required audit or audits? 3b

BAA

TEEAO111  12/22/08

Form 990 (2008)



OMB No 1545-0047

S CH L e Public Charity Status and Public Support 2008

To be completed by all section 501 (c)X3) organizations and section 4347(a)1)

nonexempt charitable trusts. > Open to Public

ﬁ?é’?n’;'?‘ﬁ?vé’r'.&’e‘esl’ﬁ?ie“ o » Attach to Form 990 or Form 990-EZ. » See separate instructions. Inspection
Name of the organization Employer identification b
CROI FOUNDATION 26-4033365

{Part| |Reason for Public Charity Status (All organizations must complete this part.) (see instructions)
The organization is not a private foundation because it 1s (Please check only one organization )
1 A church, convention of churches or association of churches described in section 170(b)1)}(AXi).

2 A schoo! described In section 170(b)}(1)AXji). (Attach Schedule E )
3 A hospital or cooperative hospital service organization described in section 170(b)(1)XAXiii). (Attach Schedule H)
4 A medical research organization operated in conjunction with a hospital described in section 170(b)1XAXiii) Enter the hospital's
name, city, and state _ _ _
5 D An organization operated for the benefit of a college or university owned or operated by a governmental unit described in section

170(b)}1XAXiv). (Complete Part Il')
H A federal, state, or local government or governmental unit described in section 170(bX1)XAXv).
An organization that normally receives a substantial part of its support from a governmental unit or from the general public described
in section 170(b)}(1)}AXvi). (Complete Part Il )
A community trust described in section 170(b)1)XAXvi). (Complete Part Il )

9 |z| An organization that normally receives (1) more than 33-1/3 % of its support from contributions, membership fees, and gross receipts
from activities related to its exempt functions — subject to certain exceptions, and (2) no more than 33-1/3 % of its support from gross
investment 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). (Complete Part Il )

10 An organization organized and operated exclusively to test for public safety See section 50%a)4). (see instructions)

n An organization organized and operated exclusively for the benefit of, to perform the functions of, or carry out the purposes of one or
more publicly supported organizations described in section 509(a)(1) or section 509(a)(2) See section 509(a)3). Check the box that
describes the type of supporting organization and complete lines 11e through 11h

a D Type | b D Type Il c |:| Type Il — Functionally integrated d |:| Type Ill— Other

e D By checking this box, | certify that the orgamization is not controlled directly or indirectly by one or more disqualified persons other
gaagn fouzndatlon managers and other than one or more publicly supported organizations described in section 509(a)(1) or section
@@

f If the organization received a wnitten determination from the IRS that is a Type |, Type il or Type |l supporting organization, D
check this box

g Since August 17, 2006, has the organization accepted any gift or contribution from any of the following persons?

N o

[+ 4]

Yes | No
(i) a person who directly or indirectly controls, either alone or together with persons described in (n) and (i)
below, the governing body of the supported organization? 119 (i)
(i) afamily member of a person described in (1) above? 11 g (i)
@iii) a 35% controlled entity of a person described in (1) or () above? 11 g (ii)
h Provide the following information about the organizations the organization supports
(i) Name of Supported @ EIN (in) Type of organization (iv) Is the (v) Diud you notify (w1} Is the {vu1) Amount of Support
Organization (described on kines 1 9 organization in co! | the organization in | organization in col
above or IRC section 1) listed in your col (i) of (i) organized in the
(see instructions)) governing your support? us?-
document?
Yes No Yes No Yes No
Total
BAA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule A (Form 990 or 990-EZ) 2008

TEEA0401 12/17/08



Schedule A (Form 990 or 990-EZ) 2008 @ CROI FOUNDATION 26-4033365 Page 2
[Part Il jSupport Schedule for Organizations Described in Sections 170(b)(1)(AXiv) and 170(b)(1)(A)(vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part 1)

Section A. Public Support

g:;?:gﬁ,’gyﬁs'im fiscal year (a) 2004 (b) 2005 (©) 2006 (d) 2007 (€) 2008 ) Total
1 QGifts, grants, contributions and
membership fees received SDo

not include ‘unusual grants '

2 Tax revenues levied for the
organization's benefit and
either paid to 1t or expended
on its behalf

3 The value of services or
facilities furnished to the
organization by a governmental
unit without charge Do not
include the value of services or
faciities generally furnished to
the public without charge

4 Total. Add lines 1-3

5 The portion of total
contributions by each person
(other than a governmental
unit or publicly supported
organization) included on line 1
that exceeds 2% of the amount
shown on line 11, column (f)

b
&

B
E

&

-
Yo W«
:

k3
-
s

B o e
#
L I I W
Yden Hen x
B g & s
R TN
% o
#
3
%

e
g A g
B

&

R A

6 Public support. Subtract line 5
from line 4 . % s < lg 1 % B P

Section B. Total Support

gg;:g;:gv;;g'sw fiscal year (a) 2004 (b) 2005 (©) 2006 (d) 2007 (e) 2008 @ Total

7 Amounts from hne 4

8 Gross income from interest,
dividends, payments received
on securities loans, rents,
royalties and income form
similar sources

9 Net income form unrelated
business activities, whether or
not the business s regularly
carrned on

10 Other income Do not include
gain or loss form the sale of
capital assets (Explain in
Part IV)

11 Total support. Add lines 7 # L EE .
through 10 . N

12 Gross receipts from related activities, etc (see instructions) | 12

13 First five years. If the Form 990 1s for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check this box and stop here > [—|

Section C. Computation of Public Support Percentage
14 Public support percentage for 2008 (line 6, column (f) divided by line 11, column () 14 %
15 Public support percentage for 2007 Schedule A, Part IV-A, line 26f 15 %

16 a 33-1/3 support test — 2008. If the organization did not check the box on line 13, and the line 14 1s 33-1/3 % or more, check this box
and stop here. The organization qualifies as a publicly supported organization > I:l

b 33-1/3 su%port test — 2007. If the organization did not check a box on line 13, or 16a, and line 15 1s 33-1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization > D

17 a 10%-facts-and-circumstances test — 2008. If the organization did not check a box on line 13, 16a, or 16b, and line 14 1s 10%
or more, and If the organization meets the ‘facts-and-circumstances’ test, check this box and stop here. Explain in Part IV how
the organization meets the ‘'facts-and-circumstances’ test The organization qualifies as a publicly supported organization > D

b 10%-facts-and-circumstances test — 2007. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line 1515 10%
or more, and if the organization meets the *facts-and-circumstances’ test, check this box and stop here. Explain in Part IV how the —
organization meets the ‘facts-and-circumstances' test The organization qualifies as a publicly supported organization >

18 Private foundation. If the organization did not check a box on line, 13, 16a, 16b, 17a, or 17b, check this box and see instructions >
BAA Schedule A (Form 990 or 990-EZ) 2008

TEEA0402 12/17/08



Schedule A (Form 990 or 990-E7) 2008

CROI FOUNDATION

26-4033365 Page 3

[Partlll_|Support Schedule for Organizations Described in Section 509(a)(2)

(Complete only if you checked the box on line 9 of Part | )

Section A. Public Support

Calendar year (or fiscal yr begmnning in)»>

(a) 2004

(b) 2005

(c) 2006

(d) 2007

(e) 2008 (f) Total

1 Gifts, grants, contributions and
membership fees received SDo
not include 'unusual grants '

1,172,025.) 1,172,025.

2 Gross receipts from
admissions, merchandise sold
or services performed, or

that 1s related to the
organization’s tax-exempt
purpose

3 Gross receipts from activities that are
not an unrelated trade or business
under section 513

|
i facilities furnished in a activity

4 Tax revenues levied for the
organization's benefit and
either paid to or expended on
its behalf

5 The value of services or
facilities furnished by a
governmental unit to the
organization without charge

6 Total. Add lines 1-5

1,172,025.| 1,172,025.

7 a Amounts included on lines 1,
2, 3 received from disqualified
persons

0. 0.

b Amounts included on lines 2
and 3 received from other than
disqualified persons that
exceed the greater of 1% of
the total of lines 9, 10c, 11,
and 12 for the year or $5,000

¢ Add lines 7a and 7b

8 Public support (Subtract line

7c¢ from line 6)

)

E )

;%?

- 1,172,025.

Section B. Total Support

Calendar year (or fiscal yr beginning in) >

(a) 2004

(b) 2005

(c) 2006

(d) 2007

(e) 2008 (f) Total

9 Amounts from hne 6

1,172,025.] 1,172,025.

10a Gross income from interest,
dividends, payments received
on secunties loans, rents,
royalties and income form
similar sources

8,823. 8,823.

b Unrelated business taxable
income (less section 511
taxes) from businesses
acquired after June 30, 1975

¢ Add lines 10a and 10b

8,823. 8,823.

11  Net income from unrelated business
activities not included inline 10b,
whether or not the business ts
regularly carried on

12 Other income Do not include
gain or loss from the sale of
capital assets (Explain in
Part IV)

13 Total support. (add Ins 9, 10c, 11, and 12)

1,180,848.

14 First five years. If the Form 990 1s for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check this box and stop here > EI

Section C. Computation of Public Support Percentage

15 Public support percentage for 2008 (line 8, column (f) divided by fine 13, column (f))

16 Public support percentage from 2007 Schedule A, Part IV-A, line 279

15 %
16 %

Section D. Computation of Investment Income Percentage

18 Investment income percentage from 2007 Schedule A, Part IV-A, line 27h

19a 33-1/3 support tests — 2008. If the organization did not check the box on line 14, and line 15 1s more than 33-1/3%, and line 17 1s not
more than 33-1/3%, check this box and stop here. The organization qualifies as a publicly supported organization > D

b 33-1/3 support tests — 2007, If the organization did not check a box on line 14 or 19a, and line 16 1s more than 33-1/3%, and line 18 -
is not more than 33-1/3%, check this box and stop here. The organization qualifies as a publicly supported organization >

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions >

17 %
18 %

BAA

TEEAQ403  01/29/09

|
i
]
|
17 Investment income percentage for 2008 (line 10c, column (f) divided by line 13, column (f))
|
|
|

Schedule A (Form 990 or 990-E2Z) 2008



Schedule A (Form 990 or 990-EZ) 2008 CROI FOUNDATION 26-4033365 Page 4

{Part IV_|Supplemental Information. Complete this part to provide the explanation required by Part Ii, line 10;
Part Il, line 17a or 17b; or Part Ill, Iine 12. Provide any other additional information. (see instructions)

BAA TEEAG404  10/07/08 Schedule A (Form 990 or 990-EZ) 2008




SCHEDULE L
(Form 990 or 990-E7)

Transactions with Interested Persons

» Attach to Form 990 or Form 990-EZ.
» To be completed by organizations that answered

OMB No 1545-0047

2008

T 'Yes' on Form 990, Part IV, line 25a, 25b, 26, 27, 28a, 28b, or 28c, Open to Public
Department of the reas or Form 990-EZ, Part V, line 38a or 40b. Inspection
Name of the organization Employer identificat b
CROI FOUNDATION 26-4033365

{Part | | Excess Benefit Transactions (section 501(c)(3) and section 501(c)(4) organizations only).
To be completed by organizations that answered 'Yes' on Form 990, Part IV, line 25a or 25b, or Form 990-EZ, Part V, line 40b.

1 (a) Name of disqualified person

(b) Description of transaction

{(c) Corrected?

Yes No

2 Enter the amount of tax imposed on the organization managers or disqualified persons during the year under

section 4958

3 Enter the amount of tax, If any, on line 2, above, reimbursed by the orgamzation

> $
>3

{Partll |Loans to and/or From Interested Persons.
To be completed by organizations that answered 'Yes' on Form 990, Part IV, line 26 or Form 990-EZ,

Part V, line 38a.

(a) Name of interested person and purpose

(b) Loan to or from
the organization?

(c) Onginal
principal amount

To

From

(d) Balance due (e) In default? | (f) Approved (g) Written
by board or | agreement?
committee?

Yes No Yes No Yes No

Total

> 9

{Part lll_|Grants or Assistance Benefitting Interested Persons.
To be completed by organizations that answered "Yes' on Form 990, Part IV, line 27.

(a) Name of interested person

(b) Relationship between interested person and
the organization

{c) Amount of grant or type of assistance

[Part IV _|Business Transactions Involving Interested Persons.

To be completed by organiza

tions that answered 'Yes' on Form 990, Part IV, line 28a, 28b, or 28c.

(a) Name of interested person

(b) Relationship between

{c) Amount of

(d) Description of transaction (e) Sharning of

interested person and the transaction $ organization's
organization revenues?
Yes No
MELISSA A. SORDYL BOARD MEMBER 1,172,025.|Ms SORDYL IS A PRINCIPAL OF WESTOVER| X

MANAGEMENT GROUP (WESTOVER) WESTOVER

MANAGES A CONFERENCE (SEE STMT B)

POR THE FOUNDATION WITH NET PROCEEBDS

FROM THE CONFERENCE REPORTED AS A

CONTRIBUTION ON THIS RETURN.

BAA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990.

TEEA4501 12/17/08

Schedule L (Form 990 or 990-EZ) 2008




SCHEDULE O Supplemental Information to Form 990 onb T T 0w

(Form 990) 20 08
> Attach to Form 990. To be completed by organizations to provide

additional information for responses to specific questions for the - Open to Public
Pepartment of the Treasury Form 990 or to provide any additional information. Inspection

Name of the organization

Employer identification number

CROI FOUNDATION 26-4033365

Pt VI-A, Line 10 A COPY OF THE FORM 990 WAS PROVIDED TO ALL MEMBERS OF THE

BAA For Pnvacy Act and paperwork Reduction Act Notice, see the instructions for Form 990. TEEA4901 12/19/08 Schedule O (Form 990) 2008




CRO! FOUNDATION EIN#: 26-4033365
2008 FORM 990

PAGE 1, PART |, LINE 1 AND PAGE 2, PART Ill, LINE 1

MISSION STATEMENT

The Conference on Retroviruses and Opportunistic Infections Foundation was incorporated in the
District of Columbia on December 30th 2008 to provide a forum for basic scientific and clinical
investigators to present, discuss, and critique their investigations into the epidemiology and biology of
human retroviruses and the diseases they produce. The goal of the conference is to provide a forum for
translating laboratory and clinical research into progress against the AIDS epidemic. The Conference on
Retroviruses and Opportunistic Infections was established in 1993. The Foundation will ensure the
ongoing success of the conference and institutionalize activities and responsibilities that previously had
been handled on an ad-hoc basis. The Foundation is organized to encourage the advancement of
science, disseminate educational information, and to provide a forum for world-wide researchers to
gather and collaborate scientific.

STATEMENT A




CROI FOUNDATION EIN#: 26-4033365
2008 FORM 990

PAGE 2, PART Ili, LINE 4

PROGRAM SERVICE ACCOMPLISHMENTS

The Conference on Retroviruses and Opportunistic Infections (CROI) brings over 4,000 leading
researchers and clinicians from around the world together for a scientifically focused meeting of the
world’s leading researchers working to understand, prevent, and treat HIV/AIDS and its complications.
The goal of CROI is to provide a forum for translating laboratory and clinical research into progress
against the AIDS epidemic. Timely communication of the results of such research among scientists and
clinicians working on this subject is critical to advancing the field as rapidly as possible. CROI fills this
need by bringing about 4000 of the leaders in disparate, but interrelated areas of AIDS research to
interact with and educate one another in the very latest results, treatment methods, and state if the art
technological advances.

STATEMENT B




'Form 8868 Application for Extension of Time To File an

(Rev Apnil 2008) Exempt Orgamzatlon Return OMB No 1545 1709
P B ne Treasury * File a separate application for each return.
® if you are fing for an Automatic 3-Month Extension, complete only Part | and check this box > E

® f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

[Part] | Automatic 3-Month Extension of Time. Only submit original (no copies needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension — check this box and complete Part | only > D

All other corporations (including 1120-C filers), partnerships, REMICS, and trusts must use Form 7004 to request an extension of time to file
income lax returns

Electronic Filing (e-file). Generally, you can electronically file Form 8868 if you want a 3-month automatic extension of time to file one of the
returns noted below (6 months for a corporation required to file Form 990-T) However, you cannot file Form 8868 electrorically if (1) you want
the additional (not automatic) 3-month extension or (2) you file Forms 990-BL, 6069, or 8870, groug returns, or a composite or consolidated
Form 990-T Instead, you must submit the fully completed and signed page 2 (Part Il) of Form 8868 For more detalls on the electronic filing of
this form, visit www.irs gov/efile and click on e-file for Charities & Nonprofits

Name of Exempt Organization Employer identification number
Type or
print

CROI FOUNDATION 26-4033365
File by the Number, street, and room or suite number |f a P O box, see instructions

due date for

fmgyowr 1456 DAILEY ROAD

instructions City, town or post office, state, and ZIP code For a forewgn address, see snstructions
PITTSBURGH PA 15227
Check type of return to be filed (file a separate application for each return)
Form 990 Form 990-T (corporation) Form 4720
Form 990-BL Form 990-T (section 401(a) or 408(a) trust) Form 5227
Form 990-EZ Form 990-T (trust other than above) Form 6069
Form 990-PF Form 1041-A Form 8870

® The books are Iin the care of ™

TelephoneNo »_ FAXNo »_
® |f the organization does not have an office or place of business in the United States, check this box > D
® |f this Is for a Group Return, enter the organmization's four digit Group Exemption Number (GEN) If this I1s for the whole group,
check this box ® D If it 1s for part of the group, check this box * D and attach a list with the names and EINs of all members
the extension will cover

1 | request an automatic 3-month (6 months for a corporation required to file Form 9390-T) extension of time

untl Feb 15,20 10_, to file the exempt organization return for the organization named above.
The extension is for the organization's return for
> calendar year 20 _ _ _ or
> taxyear begnning Jul 1 _~_ ,20 08 ,andendng Jun 30 _ ,20 09 _
2 If this tax year 1s for less than 12 months, check reason. D initial return D Final return D Change in accounting period

3a If thus application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3a|$ 0.

b If thus application 1s for Form 990-PF or 990-T, enter any refundable credits and estimated tax payments
made Include any prior year overpayment allowed as a credit 3b|$ 0.

¢ Balance Due. Subtract line 3b from line 3a. Include your payment with this form, or, if required,
deposit with FTD coupon or, If required, by using EFTPS (Electronic Federal Tax Payment System)
See nstructions 3c|$ 0.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for
payment instructions

BAA For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev 4-2008)

FIFZ0501 04/16/08



Form 8868 (Rev 4-2008) CROI FOUNDATION 26-4033365 Page 2
® |f you are fing for an Additional (Not Automatic) 3-Month Extension, complete only Part ll and check this box >
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868
® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)
[Part Il | Additional (Not Automatic) 3-Month Extension of Time. You must file original and one copy.

Name of Exernpt Organization Employer identification number
Type or
print CROI FOUNDATION 26-4033365
Number, street, and room or suite number If a P O box, see instructions For IRS use only
File by the
ex(endfg for
fieome " |a56 DAILEY ROAD
,rs;lt',rﬂdiﬁi City, town or post office, state, and ZIP code For a foreign address, see instructions
PITTSBURGH PA 15227
Check type of return to be filed (File a separate application for each return)
| Form 990 Form 990-PF Form 1041-A Form 6069
. Form 990-BL Form 990-T (section 401(a) or 408(a) trust) Form 4720 Form 8870
Form 990-EZ Form 990-T (trust other than above) Form 5227

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
® The books are in care of ™

TelephonreNo »_ FAXNo »_
® If the organization does not have an office or place of business In the United States, check this box > D
® |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s for the

whole group, check this box > [:] if 1t 1s for part of the group, check this box »™ D and attach a hist with the names and EINs of all
members the extension 1s for

4 | request an addiional 3-month extension of ime untl May 17  ,20 10

5 Forcalendaryear _ _ _ _ ,or other tax year begnning Jul 1 ,20 08 ,andendng Jun 30 _ _ _ ,20 09

6 If this tax year 1s for less than 12 months, check reason Initial return Final return UChange 1n accounting period

7 State in detaill why you need the extension =~ ADDITIONAL TIME_ IS NEEDED TO GATHER _ ____

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 8al$ 0.

b If this application Is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated tax
payments made Include any prior year overpayment allowed as a credit and any amount patd previously

with Form 8868 8b|S 0.
c Balance Due. Subtract line 8b from line 8a Include your payment with this form, or, if required, deposit
with FTD coupon or, If required, by using EFTPS (Electronic Federal Tax Payment System) See instrs 8c|$ 0.

Signature and Verification

Under penaities of peslry. declgre thét | have eplmined Miis form, including accompanying schedules and statements, and to the best of my knowledge and betief, it 1s true,
correct, and comple¥, andAhat Ya t?ﬂed e this form
> . e ™ a/ri Date ™ 2//5 /0
g /

Signature
/
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Approved January 28, 2009
Amended June 22, 2009

BYLAWS
OF
The CROI Foundation

ARTICLE 1
Name

The name of the corporation is the CROI Foundation (the “Corporation”).

ARTICLE II

Purposes of the Corporation

Section 1. To operate exclusively for the charitable and educational purpose
of organtzing, promoting and presenting the Conference on Retroviruses and
Opportunistic Infections (CROI).

Section 2. To exercise any powers conferred upon corporations formed under
the District of Columbia Nonprofit Corporation Act as may be necessary or convenient in
order to accomplish the above-described purposes, including, but not limited to, the
power to accept donations of money or property, whether real or personal, or any interest
therein, wherever situated, or any other thing of value.

ARTICLE I

Offices and Registered Agent

Section 1. Offices. The Corporation shall maintain continuously in the
District of Columbia a registered office at such place as may be designated by the Board
of Directors or the President. The principal office of the Corporation and such other
offices as it may establish shall be located at such place(s), either within or without the
District of Columbia, as may be designated by the Board of Directors.

Section 2. Agent. The Corporation shall maintain continuously within the
District of Columbia a registered agent, which agent shall be designated by the Board of
Directors.

Section 3. Changes. Any change in the registered office or registered agent
of the Corporation shall be accomplished in compliance with the District of Columbia
Nonprofit Corporation Act and as provided in these Bylaws.
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ARTICLE 1V

Board of Directors

Section 1. General Powers and Duties.

A. The affairs and property of the Corporation shall be managed,
controlled and directed by a Board of Directors. The Board of Directors shall
have, and may exercise, any and all powers provided in the Articles of
Incorporation or the District of Columbia Nonprofit Corporation Act which are
necessary or convenient to carry out the purposes of the Corporation.

B. The Board of Directors shall work closely with the CROI
Scientific Program Committee (CROI PC) and the CROI Secretariat to
accomplish the mission of CROI by exercising any and all powers necessary or
convenient to carry out such purpose, including, but not limited to:

)] Entering into a memorandum of understanding with the
CROI PC and the CROI Secretariat that, among other things, describes the
roles and responsibilities of the CROI Foundation, the CROI PC and the
CROI Secretariat in accomplishing the charitable mission of CROI. Such
memorandum of understanding shall provide, among other things, that the
CROI PC is responsible for the scientific program content of the CROL

2) Approving nominations for members of the CROI PC and
the CROI PC Chair and Vice-Chairs, as provided in Article V herein.

3) Having the sole and absolute discretion to veto any
policies, procedures or actions taken or proposed to be taken by the CROI
PC or the CROI Secretariat, whether expressly, by interpretation or by
operation of law, that would pose a substantial risk of preventing the
Corporation at any time from qualifying and continuing to qualify as an
organization described in section 501(c)(3) of the Internal Revenue Code
of 1986, as amended (the Code), contributions to which are deductible for
federal income tax purposes, or that would pose a substantial risk of
causing the loss of such qualification under section 501(c)(3) of the Code.

@) Entering into and overseeing the management services
agreement with the CROI Secretariat.

Section 2. Composition of the Board of Directors.

A. The number of Directors constituting the Board of Directors shall
be fixed by resolution of the Board of Directors, but shall not be less than nine (9)
nor more than eleven (11).

B. The Board of Directors will be comprised of two (2) Permanent
Directors (co-founders of CROI), three (3) Standing Directors (current CROI
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Chair and two (2) Vice-Chairs), and no less than one (1) nor more than four (4)
Past CROI Chair Directors (past CROI Chairs), and no less than one (1) and no
more than three (3) PC Representative Directors (nominated by the CROI PC).

Section 3. Permanent Directors (co-founders of CROI).

A. The two Permanent Directors are the co-founders of CROI: Robert
T. Schooley, M.D., and Melissa A. Sordyl, M.B.A.

B. The terms of the Permanent Directors shall be perpetual. The
position of Permanent Director shall end by his or her death, resignation or
removal in accordance with these Bylaws.

C. A Permanent Director may resign at any time by giving notice
thereof in writing to the Secretary-Treasurer of the Corporation.

D. A Permanent Director may be removed by unanimous vote of the
remaining Directors of the Corporation.

E. Any vacancy in the Permanent Directors shall not be filled.

Section 4. CROI Standing Directors {current CROI Chair and Vice-Chairs).

A. The terms of the CROI Standing Directors on the Board of
Directors shall coincide with their respective terms as CROI Chair or Vice-Chair
as follows: the term of the CROI Chair as a Standing Director on the Board shall
be two years; the term of the CROI Vice-Chair as a Standing Director on the
Board shall be two years for that CROI Vice-Chair who shall become the next
CROI Chair; the term of the other Vice-Chair of CROI as a Standing Director on
the Board shall be four years on the Board.

B. The term of a Standing Director shall expire by his or her death,
resignation or removal in accordance with these Bylaws.

C. A Standing Director may resign at any time by giving notice
thereof in writing to the Secretary-Treasurer of the Corporation.

D. A Standing Director may be removed, with or without cause, by a
two-thirds vote of the other Directors in office.

E. Any vacancy in the Standing Directors shall be filled by
appointment of a new Chair or Vice-Chair of CROI.

Section 5. Past CROI Chair Directors.

A. The term of the Past CROI Chair Directors on the Board of
Directors shall be for two years after the end of their term as Chair of CROI, with
the exception of the Past CROI Chair Directors listed below:
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)] Class A Past CROI Chair Directors shall serve until the
2010 annual meeting of the Board;

2) Class B Past CROI Chair Directors shall serve until the
2012 annual meeting of the Board;

3) Class C Past CROI Chair Directors shall serve until the
2014 annual meeting of the Board; and

“4) Class D Past CROI Chair Directors shall serve until the
2016 annual meeting of the Board.

B. The term of a Past CROI Chair Director shall expire by his or her
death, resignation or removal in accordance with these Bylaws.

C. A Past CROI Chair Director may resign at any time by giving
notice thereof in writing to the Secretary-Treasurer of the Corporation.

D. A Past CROI Chair Director may be removed, with or without
cause, by a two-thirds vote of the other Directors in office.

Section 6. PC Representative Directors.
A. The terms of the PC Representative Directors will be for two years.
B. The term of a PC Representative Director shall expire by his or her

death, resignation or removal in accordance with these Bylaws.

C. A PC Representative Director may resign at any time by giving
notice thereof in writing to the Secretary-Treasurer of the Corporation.

D. A PC Representative Director may be removed, with or without
cause, by a two-thirds vote of the other Directors in office.

E. Any vacancy in the PC Representative Directors, including a
vacancy caused by the expiration of a PC Representative Director's term or by an
increase in the number of PC Representative Directors comprising the Board of
Directors, shall be filled by a majority vote of the remaining Directors in office,
even though less than a quorum, from nominees proposed by the CROI PC and
compiled and presented to the Board of Directors by the CROI PC Chair and
Vice-Chairs.

Section 7. Meetings of the Board of Directors.

A. Regular meetings of the Board of Directors shall be held twice
each year, once at a time between the end of the CROI and before the summer
CROI PC meeting and once after the summer CROI PC meeting. Special
meetings shall be called at the discretion of the President of the Board of
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Directors or at the request of one-third of the Directors in office. The last regular
meeting of the Board of Directors in each fiscal year shall constitute its annual
meeting.

B. The time and place of all meetings of the Board of Directors shall
be designated by the President of the Board of Directors. The meetings may be
held within or without the District of Columbia.

C. At least thirty days’ notice shall be given to each Director of a
regular meeting of the Board of Directors. A special meeting of the Board of
Directors may be held upon notice of at least fifteen days. Notice of a meeting of
the Board of Directors shall specify the date, time and place of the meeting, but,
except as provided in Article IX of these Bylaws, need not specify the purpose for
the meeting or the business to be conducted. Notice must be either delivered
personally to each Director, mailed to his or her business address as it appears on
the records of the Corporation, sent by facsimile to his or her facsimile number as
it appears on the records of the Corporation, or sent to his or her electronic mail
address as it appears on the records of the Corporation. If such notice is given by
mail, it shall be deemed delivered when deposited in the United States mail
properly addressed and with postage prepaid thereon. If such notice is given by
facsimile or electronic mail, it shall be deemed delivered upon receipt of
confirmation that the transmittal has been successful. Notwithstanding the
foregoing, a Director may waive notice of any regular or special meeting of the
Board of Directors by written statement filed with the Board of Directors, or by
oral statement at any such meeting. Attendance at a meeting of the Board of
Directors shall also constitute a waiver of notice, except where a Director states
that he or she 1s attending for the purpose of objecting to the conduct of business
on the ground that the meeting was not lawfully called or convened.

D. Two-thirds of the Board of Directors as fixed pursuant to these
Bylaws shall constitute a quorum for the transaction of business at any meeting of
the Board of Directors.

E. Except as otherwise provided by law, the Articles of Incorporation
or these Bylaws, all matters before the Board of Directors shall be decided by a
two-thirds majority vote of the Directors present at a meeting at which a quorum
exists.

F. Any action required or permitted to be taken at any meeting of the
Board of Directors may be taken without a meeting if the text of the resolution or
matter agreed upon is sent to all the Directors in office and all the Directors in
office consent to such action in writing, setting forth the action taken. Such
consent in writing shall have the same force and effect as a vote of the Board of
Directors at a meeting and may be described as such in any document executed by
the Corporation.
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G. Any or all Directors may participate in a meeting of the Board of
Directors by means of conference telephone or by any means of communication
by which all persons participating in the meeting are able to hear one another, and
such participation shall constitute presence in person at the meeting.

ARTICLE V

CROI Scientific Program Committee

Section 1. General Powers and Duties.

A. The CROI Scientific Program Committee (CROI PC) shall be
responsible for the scientific program content of CROI and shall have such other
powers as mutually agreed by the CROI Foundation, the CROI PC and the CROI
Secretariat.

B. The CROI PC shall nominate no less than one (1) and no more
than three (3) members of the CROI PC to serve as PC Representative Directors
on the CROI Foundation Board of Directors, and the CROI PC Chair and Vice-
Chairs shall compile such nominees and present them to the Board of Directors as
set forth in Article IV, Section 6.

Section 2. Composition.

A. The number of members constituting the CROI PC shall be fixed
by resolution of the CROI PC. The CROI PC shall nominate one (1) member to
serve as Chairman and two (2) members to serve as Vice-Chairman, and the
current CROI PC Chair and Vice-Chairs shall present such nominees to the Board
of Directors for approval. The CROI PC Chair and Vice-Chairs shall each serve
at the pleasure of the Board of Directors.

B. The term of a member shall be three years. A member may serve
multiple terms, subject to the approval of the CROI PC Chair and Vice-Chairs.

C. Any vacancy in the CROI PC shall be filled by the CROI
Foundation Board of Directors pursuant to nominations compiled by the CROI
PC Chair and Vice-Chairs, following a call for nominations from current
members of the CROI PC.

Section 3. Policies and Procedures. The CROI PC shall adopt such policies
and procedures as necessary and convenient to carry out its roles and responsibilities.
The CROI PC shall inform the CROI Foundation Board of Directors of its policies and
procedures.
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ARTICLE VI
Committees

Section 1. The Board of Directors may create any committee(s) consisting of
Directors or other persons, which committee(s) shall have such authority as the Board of
Directors may by law direct.

ARTICLE VII
Officers

Section 1. The Officers of the Corporation shall be a President and a
Secretary/Treasurer. The President will be the current Chair of CROI. The Secretary-
Treasurer shall be filled by the Vice-Chair of CROI who will become the next Chair of
CROLI.

Section 2. All of the Officers of the Corporation shall hold their offices for
such terms, not in excess of two years, and shall exercise such powers, perform such
other duties and receive such compensation as shall be determined from time to time by
the Board of Directors.

Section 3. The Officers of the Corporation shall hold office until their
successors are chosen and qualified. Any Officer of the Corporation may be removed,
with or without cause, at any time by a two-thirds majority of the Directors in office.
Any vacancy occurring in any office of the Corporation may be filled by the Board of
Directors.

Section 4. The President and Secretary-Treasurer may enter into and execute
on behalf of the Corporation contracts, leases, debt obligations and all other forms of
agreements or instruments, whether under seal or otherwise, permitted by law, the
Articles of Incorporation and these Bylaws, except where such documents are required by
law to be otherwise signed and executed, or where the signing and execution thereof shall
be exclusively delegated to some other Officer or agent of the Corporation.

Section 3. The duties and powers of the Officers of the Corporation shall be
as provided in these Bylaws or as provided pursuant to these Bylaws, or (except to the
extent they are inconsistent with these Bylaws or with any provision made pursuant
hereto) shall be those customarily exercised by corporate officers holding such offices.

Section 6. The President. The President shall be the chief operating officer
of the Corporation and, subject to the control of the Board of Directors, shall perform all
duties customary to that office and shall supervise and control all of the affairs of the
Corporation in accordance with any policies and directives approved by the Board of
Directors. The President shall have the power to change the registered agent and
registered office of the Corporation.
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Section 7. The Secretary-Treasurer. The Secretary-Treasurer shall be
responsible for keeping an accurate record of the proceedings of all meetings of the
Board of Directors, and such other actions of the Corporation as the Board of Directors
shall direct. He or she shall give or cause to be given all notices in accordance with these
Bylaws or as required by law and, in general, perform all duties customary to the office
of Secretary-Treasurer. The Secretary-Treasurer shall have custody of the corporate seal
of the Corporation, and he or she, or an Assistant Secretary, shall have authority to affix
the same to any instrument requiring it. When so affixed, it may be attested by his or her
signature or by the signature of such Assistant Secretary. The Board of Directors may
give authority to any Officer to affix the seal of the Corporation and to attest the affixing
by his or her signature.

The Secretary-Treasurer shall have the custody of and be responsible for all
corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in the books of the Corporation. He or she shall deposit or cause to be
deposited all monies or other valuable effects in the name of the Corporation in such
depositories as shall be selected by the Board of Directors.

Section 8. The Treasurer shall disburse the funds of the Corporation as may
be ordered by the Board of Directors or its delegate, taking proper vouchers for such
disbursements, and shall render an account of all his or her transactions as Treasurer and
of the financial condition of the Corporation to the President and the Board of Directors
at its regular meetings or when the Board of Directors so requires.

ARTICLE VIII

Indemnification

Section 1. The Corporation does hereby indemnify to the maximum extent
legally permissible each Director and Officer and former Director and Officer of the
Corporation, and each individual who served at its request as a director, officer or trustee
of another corporation, partnership, joint venture, trust, other enterprise or employee
benefit plan, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him or her in connection with or
arising out of any threatened, pending or completed claim, action, suit, proceeding, issue
or matter of whatever nature, whether civil, criminal, legislative, administrative or
investigative, in which he or she may be involved as a party or otherwise by reason of his
or her being or having been such Director, Officer, director, officer or trustee.

Section 2. This indemnification includes amounts paid or incurred in
connection with reasonable settlements if made with a view to the curtailment of the costs
of litigation.

Section 3. This indemnification includes amounts paid or incurred in
connection with acts of negligence, whether liability on the part of such Director, Officer,
director, officer or trustee exists as to the Corporation, its Directors, Officers, agents or
employees or as to third parties, including creditors.
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Section 4. This indemnification also extends to any criminal action, suit,
investigation or proceeding, provided that the same shall be dismissed against such
Director, Officer, director, officer or trustee or that he or she shall have been found not
guilty. Such indemnification likewise extends to a criminal action, suit, investigation or
proceeding that is terminated by a plea of nolo contendere, or its equivalent, to a charge
of misdemeanor, provided that the conduct complained of on the part of the Director,
Officer, director, officer or trustee was done in good faith and with the belief that it was
in the best interest of the Corporation and on the reasonable assumption of its legality.

Section 5. No such reimbursement or indemnification shall relate to any
expense incurred in connection with any matter as to which such Director, Officer,
director, officer or trustee has been adjudged to be liable for gross negligence or
misconduct in the performance of his or her duty to the Corporation, exclusive of issues
or matters not related to the conduct on which the judgment was based, unless and only to
the extent that the court in which the action or suit was brought shall determine that,
despite such adjudication of liability and in view of all the circumstances of the case,
such Director, Officer, director, officer or trustee is fairly and reasonably entitled to
indemnification for those expenses that the court shall deem proper.

Section 6. The indemnification provided by this Article VII shall not be
deemed exclusive of any other rights which such Director, Officer, director, officer or
trustee may have under any agreement, vote of the Board of Directors or otherwise.

Section 7. No indemnification shall be made under this Article VII if such
indemnification would result in any liability for tax under chapter 42 of the Internal
Revenue Code of 1986.

Section 8. Every provision of this Article VII is intended to be severable,
and, if any term or provision is invalid for any reason whatsoever, such invalidity shall
not affect the validity of the remainder of this Article VII.

ARTICLE IX
Miscellaneous Provisions

Section 1. Seal. The seal of the Corporation shall be circular in form and
shall have inscribed thereon the words, “CROI Foundation,” “District of Columbia™ and
“Corporate Seal.”

Section 2. Checks. All checks, drafts or other orders for the payment of
money shall be signed by such Officer or Officers or such other person or persons as the
Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be the fiscal
year ending June 30.

Section 4. Reserve Fund. In order to protect against unforeseen expenses
and liabilities associated with the operation of future CROIs, the Corporation shall
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accumulate and maintain in a reserve fund (“Fund”) a portion of the annual receipts from
each CROI. The Fund shall accumulate and maintain an amount at least equal to the
amount reasonably necessary to cover the expenses and liabilities associated with the
next subsequent CROI, but shall not accumulate and maintain more than twice that
amount.

ARTICLE X
Amendments

Section 1. Amendment of Bylaws. These Bylaws may be altered, amended
or repealed, or new Bylaws may be adopted, at any meeting of the Board of Directors, by
a majority vote of the Directors in office, if at least fifteen days’ written notice is given of
the intention to take such action at such meeting.

Section 2. Amendment of Articles of Incorporation. The Articles of
Incorporation may be altered or amended, or new Atrticles of Incorporation may be
adopted, at any meeting of the Board of Directors, by a majority vote of the Directors in
office, if at least fifteen days’ written notice is given of the intention to take such action at
such meeting.

10
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CROI FOUNDATION
BOARD OF DIRECTORS MEETING MINUTES
January 28, 2009

The CROI Foundation Board of Directors met by teleconference on Wednesday, January
28, 2009.

Directors Present (All members of the Board were present )

Connie Benson, MD

John M Coffin, PhD
Kevin M. DeCock, MD
Scott M. Hammer, MD
John W. Mellors, MD
Douglas D. Richman, MD
Robert T. Schooley, MD
Melissa A. Sordyl, MBA
Mario Stevenson, PhD

Directors Absent

None
Guests

James Joseph, Esq.

Andras Kosaras, Esq.

David R. Mathias (Administrator)

Lois M. Mathews (Administrative Assistant to John Mellors)

MINUTES

(The meeting of the CROI Foundation was called to order
at 3:00 p.m. EST; it concluded by 4:00 p.m. EST )

This was the first Board meeting of the Foundation, and all Board members were present.

John Mellors began the meeting by providing introductions and providing the agenda for the
meeting, which was to provide an overview of the status of the Foundation and the process for
applying for tax-exempt status, to review the Foundation’s organizing documents and approve
the Bylaws and organizing resolutions, and to review the Foundation’s finances.

John Mellors provided an introduction and set forth three guiding principles in structuring the
Foundation and the operation of the CROI. The Foundation should be operated with
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administrative efficiency, clarity in purpose, and to provide checks and balances to the CROI
Program Committee and the CROI Secretariat in organizing the CROI.

John then asked David Mathias to provide an overview of the Foundation’s finances. David
indicated that he had opened a bank account in the Foundation’s name and EIN and that
Westover Management Group (serving as CROI Secretariat) had transferred $1,175,025 into the
Foundation’s bank account. The funds are now held in a money market account and a checking
account.

John then asked James Joseph from Arnold & Porter to provide an overview of the exemption
application process and to provide an overview of the Bylaws and organizing resolutions for
Board approval.

James Joseph indicated that the exemption application is in the process of being drafted and that
the Bylaws need to be approved by the Board before the application can be filed. In rcviewing
the Bylaws and structure of the Foundation, he noted that the Foundation must have overarching
contro! over how the CROI is operated to protect its tax-exempt status, but beyond this
requirement, there was significant flexibility in how the CROI is organized and operated. In
response to a question from the directors whether there were any unusual provisions in the
Foundation’s Bylaws, he noted that in the Foundation’s case, the Foundation is going to be
sharing some control and autonomy in operating the CROI with the CROI Program Committee
and the CROI Secretariat. He noted that in most cases, the Foundation’s Board would have
complete control, but that in this case there is a need to balance the roles and functions of the
three separate groups involved in organizing the CROI and that the Foundation will have
overarching control to ensure that its tax-exempt status is not jeopardized. He then proceeded to
review the organizing resolutions and present them for discussion and approval by the directors.

Appointments of Directors

The following Directors were elected to serve as Past CROI Chair Directors of the Corporation:
Douglas D Richman (Class A), Constance A. Benson (Class B), Mario Stevenson (Class C),
John W. Mellors (Class D).

Appointments of Officers

John W. Mellors was elected to serve as President and John M. Coffin was elected to serve as
Treasurer and Secretary of the Corporation.

Authorizations

The President of the Corporation was authorized to file all necessary applications and do all
other things necessary to obtain tax-exempt status for the Foundation at the federal and state
levels.

The President (or his designee) was authorized to designate a bank as depository of the
Corporation’s funds and assets and the Officers were authorized to sign checks and other similar
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instruments on behalf of the Corporation, provided that the following signatures are necessary to
validate a check or similar instrument in the amounts listed:

Amount of Check or Similar Signatures Required
Instrument
$10,000 or below One officer
Above $10,000 Any two officers

CROI Program Committee members

The individuals listed below in the Resolutions were appointed to serve as members of the CROI
Program Committee for a term as set forth opposite his or her name. John W. Mellors was
elected to serve as the CROI PC Chair, and John M. Coffin and Kevin M. DeCock were each
elected to scrve as CROI PC Vice Chairs.

Bylaws, Policies, and Contracts

The Board of Directors approved the Bylaws presented at the meeting, with one change. The
Board discussed options for how the CROI PC Chair and Vice-Chairs should be nominated and
appointed. The Board agreed that Article V of the Bylaws should be revised to say that the
CROI PC members shall nominate the Chair and Vice-Chair and present such nominees for
approval by the Foundation’s Board.

The Board also agreed that because most Directors had little time to review the Bylaws before
the meeting, each Director should review the Bylaws carefully after the meeting and additional
suggestions for changes to the Bylaws can be taken up at subsequent Board meetings.

The Board approved the Conflict of Interest Policy circulated with the Bylaws.

The Board discussed the need to execute a management services agreement with the CROI
Secretariat as provided in the Bylaws. At this point, Melissa Sordyl, the CROI Secretariat and
Board member, recused herself from discussing and voting on this matter. Melissa Sordyl has
been the CROI Secretariat since the founding of CROI. The Board authorized the President to
enter into a management services agreement with Melissa Sordyl for a three-year term that shall
automatically review for additional three-year terms. Any modifications to the agreement shall
require super-majority (three-quarters) approval of the Board. The Board directed the
Foundation’s legal counsel (Arnold & Porter) to prepare a services management agreement for
its review and to ensure that nothing in the agreement (with a particular focus on the
compensation arrangement) will jeopardize the tax-exempt status of the Foundation.

James Joseph noted that Arnold & Porter currently represents Melissa Sordyl and her firm,
Westover Management Group, as CROI Secretariat, and that it is necessary to enter into a
separate retainer agreement with the Foundation that will provide that in case a conflict of
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interest arises between Arnold & Porter’s representation of the Foundation and Melissa Sordyl,
Arnold & Porter will represent the Foundation.

John Mellors concluded the Board meeting by suggesting that the directors have a meeting in

March to review the progress of the exemption application and to review any questions or
suggestions Board members may have after reviewing the Foundation’s Bylaws.

There being no further business, the meeting adjourned.

RESOLUTIONS OF CROI FOUNDATION.

On motions duly made and scconded, it was VOTED unanimouslyl to approve the following
resolutions:

RESOLVED, that the Bylaws attached hereto as Annex A are hereby approved and
adopted as the Bylaws of the Corporation, and the Secretary-Treasurer of the Corporation is
hereby directed to maintain the Bylaws of the Corporation as they may hereafter be amended
from the current form in the minute book of the Corporation.

RESOLVED, that each of the individuals whose names appear below is elected to the
office of the Corporation set forth opposite his name, to serve for a term of TWO (2) years or
until their successors are appointed or elected and qualified:

John W. Mellors President
John M. Coffin Secretary-Treasurer

RESOLVED, that each of the individuals whose names appear below is elected to the
Class of Past CROI Chair Directors of the Corporation set forth opposite his name, to serve for a
term as designatcd in the Bylaws of the Corporation:

Douglas D. Richman Class A
Constance A. Benson Class B
Mario Stevenson Class C
John W. Mellors Class D

RESOLVED, that each of the individuals whose names appear below is elected as a
member of the CROI Scientific Program Committee (CROI PC), to serve for a term of THREE
(3) years or until their term expires as indicated opposite his or her name:

! Melissa Sordy! (Principal of Westover Management Group, Inc.) recused herself from discussing
and voting on the resolution that approved retaining Westover Management Group, Inc as the Conference
Secretaniat and to provide services to the Foundation with respect to managing the CROI
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John W. Mellors, MD (CROI PC Chair) (term expires 2012)
John M. Coffin, PhD (CROI PC Vice Chair) (term expires 2014)

Kevin M. De Cock, MD (CROI PC Vice Chair)  (term expires 2016)

Elaine J. Abrams, MD
Constance A. Benson, MD
Susan P. Buchbinder, MD
Dennis R. Burton, PhD
Andrew Carr, MD

Ellen G. Chadwick, MD
Richard E. Chaisson, MD
Judith S. Currier, MD

Wafaa El-Sadr, MD, MPH
Courtney V. Fletcher, PharmD
Dana H. Gabuzda, MD
Francisco Gonzalez-Scarano, MD

Beatrice H. Hahn, MD

James G. Hakim, MBChB
Scott M. Hammer, MD
Sharon L. Hillier, PhD
David D. Ho, MD

Harold W. Jaffe, MDD
Richard A. Koup, MD
Nathaniel R Landau, PhD

Norman L. Letvin, MD

(term expires 2010)
(term expires 2009)
(term expires 2011)
(term expires 2009)
(term expires 2011)
(term expires 2009)
(term expires 2009)
(term expires 2011)
(term expires 2009)

(term expires 2010)

(term expires 2009)

(term expires 2010)

(term expires 2009)

(term expires 2010)

(term expires 2011)

(term expires 2010)

(term expires 2009)
(term expires 2011)
(term expires 2010)
(term expires 2010)

(term expires 2009)
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Michael H. Malim, DPhil (term expires 2009)

Julio S.G. Montaner, MD (term expires 2010)
Douglas D. Richman, MD (term expires 2010)
Robert T. Schooley, MD (term expires 2012)
Melissa A. Sordyl (term expires 2012)
Mario Stevenson, PhD (term expires 2009)
Amahio Telenti, MD, PhD (terim expires 2011)
David Thomas, MD (term expires 2009)

RESOLVED, that the President, or such other individual or individuals as may be
designated by the President, shall designate a bank as depository of securities, funds and other
assets of the Corporation, that the Officers of the Corporation (or any one of them) are
authorized and directed to take such action as may be required to open one or more accounts for
the Corporation with such bank; and that the President and Secretary-Treasurer are each
authorized to sign checks, drafts and other similar instruments on behalf of the Corporation,
provided, however, that the prior approval of any two of such Officers shall be necessary for a
check, draft or similar instrument in an amount in excess of $10,000.

RESOLVED, that the President and such other individuals as may be designated by the
President may enter into and execute on behalf of the Corporation contracts, leases, debt
obligations and all other forms of agreements or instruments, whether under seal or otherwise,
permitted by law, the Articles of Incorporation and Bylaws if such action has not otherwise been
delegated by the Board of Directors and if such action is deemed necessary or desirable to further
the interests of the Corporation; provided that, unless otherwise provided by the Board of
Directors, the approval of two-thirds majority of the Board of Directors shall be necessary to
enter into and execute on behalf of the Corporation a contract, lease, debt obligation or other
form of agreement or instrument obligating the Corporation to pay an aggregate amount in
excess of $10.000.

RESOLVED, that the President and Secretary-Treasurer are authorized and directed to
execute and file all necessary applications and do all other things deemed by such Officer or
Officers to be necessary or desirable to secure for the Corporation appropriate exemptions from
income, real property, sales, franchise, use and other taxes.

RESOLVED, that for the purpose of authorizing the Corporation to do business in any
state or territory of the United States of America or any foreign country in which it is necessary
or expedient for the Corporation to transact business and, so long as permissible under applicable
laws and regulations, the Officers of the Corporation (or any one of them) are authorized and
directed to appoint and substitute all necessary agents for service of process, to designatc and
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change the location of all necessary statutory offices and, under the corporate seal, to execute

and file all necessary certificates, reports and other instruments as may be required by the laws of
such state, territory or country to authorize the Corporation to transact business therein, and
whenever it is expedient for the Corporation to cease doing business therein and withdraw
therefrom, to revoke any appointment of agent for service of process, and to file such certificates,
reports, revocations of appointment, or surrender of authority as may be necessary to terminate
the authority of the Corporation to do business in any such state, territory or country.

RESOLVED, that the Conflict of Interest Policy attached hereto as Annex B is approved
and adopted as the Conflict of Interest Policy of the Corporation

RESOLVED, that Westover Management Group, Inc. (“Westover”) is hereby retained to
serve as the Conference Secretariat and to provide services to the Corporation with respect to
organizing, promoting and presenting the Conference on Retroviruses and Opportunisiic
Infections and the President is authorized and directed to enter into and execute on behalf of the
Corporation a management services agreement with Westover for such services. The agreement
shall have a three-year term that shall automatically renew for additional three-year terms, unless
terminated in advance by its terms Any modifications to the agreement shall require a super-
majority approval (three-quarters) of the Board of Directors. Nothing in such agreement shall
contain any terms or conditions that may jeopardize the tax-exempt status of the Corporation.

RESOLVED, that the President is authorized to execute a retainer letter with Arnold &
Porter LLP to serve as the Corporation’s legal counsel.

RESOLVED, that the fiscal year of the Corporation shall be the fiscal year ending June
30th.

RESOLVED, that the Secretary-Treasurer of the Corporation shall secure a minute book
and seal for the Corporation.

RESOLVED, that the Secretary-Treasurer or other corporate officer of the Corporation
is hereby authorized to certify the foregoing actions and resolutions for any purpose or purposes
as the proper and official actions and resolutions of the Board.

No other actions were taken by the undersigned.

CROI FOUNDATION

qiliel;

John{M. Coffin, Ph(D, Secrctary
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