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_05_PF:36-3742179_990PF_200912.pdf
https://public.resource.org/privacy?2010_05_PF:36-3742179_990PF_200912.pdf

SCANNED MAY 27 2010

Operating and Administrative Expenses

+on 990-PF

Department of the Treaswry
Internal Revenue Service

Return of Private Foundation
or Section 4947(a){1) Nonexempt Charitable Trust

Treated as a Private Foundation
Note. The foundation may be able to use a copy of this retum to satisfy state reporting requirements.

OMB No. 1545-0052

2009

For calendar year 2009, or tax year beginning

» 2009, and ending

» 20

G Check all that apply:

3 Initiat return

[0 Amended retum L[] Address change _

[ initial retum of a former public charity
L] Name change

[ Final retum

Use the IRS
label.
Otherwise,
print
or type.
See Specific
Instructions.

Name of foundation
Tinberg Foundation

A Employer identification number
36-3742179

Number and street (or P.O. box number if mail is not delivered to strest address)
159 Sheridan Road

Room/suite

B Telephone number (see page 10 of the instructions)
847-441-9152

City or town, state, and ZIP code

Winnetka, IL 60093

C If exemption application is pending, check here % ]

H Check type of organization:

.4

M Section 501(c)(3) exempt private foundation

D 1. Foreign organizations, checkhere . . . P[]
2 Foreign organizations meetng the 85% test,

[J Section 4947(a)(1) nonexempt charitable trust [] Other taxable private foundation

Fair market value of all assets at
end of year (from Part 1l, col. (c),

ine 16)> $ 2 >0, B8L
Analysis of Revenue and Expenses (The fotal of

[ other (specify)

J Accounting method: /] Cash [ Accrual

(Part I, column (d) must be on cash basis.)

check here and attach computation - - »[]

E |f private foundation status was terminated under
section 507()(1}A), checkhere . . . . »[]
F if the foundation i1s in a 60-month termination
under section 507(b){1}B), checkhere . . »[]

amounts in columns (b), (c), and (d) may not necessarily equal
the amounts in column (a) (see page 11 of the instructions).)

{a) Revenue and
expenses per
books

(b) Net mvestment
income

{(c) Adjusted net
income

(d) Disbursements
for charitable

(cash basis only)

Revenue
ougwmﬂugaug:aum.n

Contributions, gifts, grants, etc., received (attach schedule)
Check » [ if the foundation is not required to attach Sch. B
Interest on savings and temporary cash investments
Dividends and interest from securities

Gross rents . .

Net rental income or (Ioss)

33 4ys

33445

Net gain or (loss) from sale of assets not on line 10
Gross sales price for all assets on line 6a

Capital gain net income (from Part IV, line 2)
Net short-term capital gain . .
Income modifications

Gross sales less retumns and allowanoes

Less: Cost of goods sold

Gross profit or (loss) (attach schedule)

23 a5

33945

Other.income
btal. A@mgm@@ﬁ -
, ; ’

T
G
O
P

3'06‘\

Interes*t

Taxes (attach schedule) (see page 14 of the mstructlons)

Depreciation (attach schedule) and depletion .

Occupancy .

Travel, conferences, and meetmgs

Printing and publications

Other expenses (attach schedule) b \*9 9-926

25

-

29

Total operating and administrative expenses.
Add lines 13 through 23 . ..

3,084

3,084

Contfributions, gifts, grants paid .
Total expenses and disbursements. Add lm&s 24 and 25

\

o
1} 634

3084

Subtract line 26 from line 12:
Excess of revenue over expenses and disbursements

(133,584)

Net investment income (if negative, enter -0-)

o3l

Adjusted net income (if negative, enter -0-)

For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions.

Cat. No. 11289X

Form 990-PF 2009)
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Page 2

Form 990-PF (2009)
Attached schedules and amounts in the description column |  Beginning of year End of year
Balance Sheets _ ..\ ot ,Wmm,,,,y_dg;‘f""“"" instructions) | {a) Book Ve ®) Book Value | {e) Fair Market Valuo
1 Cash—non-interest-bearing . . . e e e e 29323 | (4p%324) | (Hes24)
2  Savings and temporary cash investments . . i 7
3 Accounts receivable P
Less: allowance for doubtful accounts
4  Pledges receivable »
Less: allowance for doubtful accounts »
5 Grants receivable .
6 Receivables due from ofﬁcers dlrectors trustees and other
disqualified persons (attach schedule) (see page 16 of the
instructions) .
7  Other notes and loans recewab!e (attach schedu!e) > ____________________
@ Less: allowance for doubtful accounts P
§ 8 Inventories for sale or use
2 9 Prepaid expenses and deferred charges .
10a Investments—U.S. and state govemment obligations (attach schedule)
b Investments—corporate stock (attach schedule) . . . . . LHYE. B850 |, 200, J4R
¢ Investments—corporate bonds (attach schedule) . . . . 210 355 583 a p_-‘
11 Investments—land, buildings, and equipment basis»
Less: accumulated depreciation (attach schedule)
12  Investments—mortgage loans . - -
13  Investments—other (attach schedule)
14  Land, buildings, and equipment: basis »
Less: accumulated depreciation {attach schedule) »
15  Other assets (describe > <ee aHachad _ )| a3tenn | Hlmoeo TR
16 Total assets (o be completed by all filers—see the
instructions. Also, see page 1,iteml . . . . . 230 6\ Fo 2l 886 2 204 884
17 Accounts payable and accruedexpenses . . . . . . .
o | 18  Grants payable . e e e .
-g 19  Deferred revenue . .
5120 Loans from officers, directors, trustees and other dlsqualrﬁed persons
‘:‘ 21 Mortgages and other notes payable (attach schedule) .
22  Other liabilities {(describe b )
23 Total liabilities (add lines 17 through 22) ...
Foundations that follow SFAS 117, checkhere . . » M
% and complete lines 24 through 26 and lines 30 and 31.
gz4Unrestricted.................M;tﬂlﬁﬁb
%25Temporarilyrestricted.............
m| 26 Permanently restricted .
2 Foundations that do not follow SFAS 117, check here > D
e and complete lines 27 through 31.
5127 Capital stock, trust principal, or current funds . .
2 28 Paid-in or capital surplus, or land, bldg., and equipment fund
3 29  Retained eamings, accumulated income, endowment, or other funds
2 30 Total net assets or fund balances (see page 17 of the
2 instructions) . . . 2 20 1L pRL i Qﬁﬁ
Z |31 Total liabilities and net assetslfund balanm (see page 17
of the instructions) . . . 2206 M 2t 884

W Analysis of Changes in Net Assets or Fund Balances
Total net assets or fund balances at beginning of year—Pan Il, column (a) line 30 (must agree with
end-of-year figure reported on prior year’s return) .

Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize) b
Addlines 1,2, and 3 .

Decreases not included in line 2 (itemlze) > — _L{Q._\_J_o_% ceg
Total net assets or fund balances at end of year (line 4 minus line 5)—Part I, column (b), line 30 .

O[O &[N |-,

DO b WON

Form 990-PF 2009)



Form 990-PF (2009)

W Capital Gains and Losses for Tax on Investment income

Page 3

{a) List and describe the kind(s) of property sold (e.q., real estate, {b) How acqured | (¢ pate acquired {d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co)) g:PDo“'m"‘ ase {mo., day, yr) (mo., day, yr.)

1a

b

c See attachec)

d

e

. (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) phus expense of sale (6) phes () munus (g)

a

b

C

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col. (h) gain minus
@ Adjusted basis (k) Excess of col. () col. (Y, but not less than -0-) or
@ F-M.V. as of 12/31/89 as of 12/31/69 over col. (), if any Losses (from col. ()

a

b

C

d

(=]

2 Capital gain net income or (net capital loss) {

3

If gain, also enter in Part I, fine 7
If (loss), enter -0- in Part |, line 7

Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) {see pages 13 and 17 of the mstrucuons)}

If (loss), enter -0~ in Part |, line 8

3

(24, 300)

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

If “Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.

] Yes [J No

1

Enter the appropriate amount in each column for each year; see page 18 of the instructions before making any entries.

@ (b) () d
Calendar yoo or a0 S inning in) Adjusted qualifying distributions Net value of noncharitable-use assets (ool g‘) tributior g
rd
2008 44,1956 _ 2535, 339 .0 58
2007 |%3_5( 2,583 24% 063
2006 AP ioa 3,123 543 . odo
2005 136,015 1,486, o0 068
2004 -0
9) o} L, &8 G Ao SY
2 Total of line 1, column (d) . 2 . 2814
3 Average distribution ratio for the 5—year base penod dmde the total on Ime 2 by 5 or by the
number of years the foundation has been in existence if less than 5 years . 3 . 088
4  Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 203 l'. ] 60
5  Multiply line 4 by line 3 5 1 eabh.jo
’
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 An3.61
7 Addlines5and 6 7 n® \1o.3)
8 Enter qualifying distributions from Part XL, line 4 . 8 163 958 o0

If line 8 is equal to or greater than line 7, check the box in Part VI Ime 1b and complete that part using a 1% tax rate. See the

Part Vi instructions on page 18.

Form 990-PF 009)



Form 990-PF (2009)
[E] Excise Tax Based on Investment Income (Section 4940{a), 4940(b), 4940(e), or 4948—see page 18 of the instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here® 1 and enter “N/A™ on line 1.

b

[

DL hEWN

Qo oo

7
8
9
10
11

Page 4

Date of ruling or determinationletter  (attach copy of letter if necessary—see instructions)
Domestic fgundations that meet the section 4940(e) requirements in Part V, check 1

203

6l

here b and enter 1% of Part |, line 27b
All other domestic foundations enter 2% of line 27b. Exempt forelgn orgamzahons enter 4% of

Part |, line 12, col. (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
Add lines 1 and 2

3

6\

Subtitle A (income) tax (domestic sectlon 4947(3)(1) tmsts and taxable foundatlons onIy Others enter -0-)

O laiwiIN

202

G\

Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- .
Credits/Payments:
2009 estimated tax payments and 2008 overpayment credited t0 2009 | 6a | 3,680 |8
Exempt foreign organizations—tax withheld at source . . . 6b
Tax paid with application for extension of time to file (Form 8868) . 6c
Backup withholding erroneously withheld . . . . . . . . . 6d
Total credits and payments. Add lines 6a through 6d

2680

Al

Enter any penalty for underpayment of estimated tax. Check here l:l lf Fonn 2220 is attached
Tax due. If the total of lines 5and 8 is more thanline 7, enteramountowed . . . . . . P

Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amountoverpaid . . P
Enter the amount of line 10 to be: Credited to 2010 estimated tax» 3 33%.5- 3| Refunded »

2130~

2333

23

e Q'IEV:Y  Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local leguslatlon or did it

b

gﬂ

10

participate or intervene in any political campaign?
Did it spend more than $100 during the year (either dlrectly or lndlrectly) for polmcal purposes (see page 19
of the instructions for definition)? .
If the answer is “Yes” to 1a or 1b, attach a deta:led descnptron of the actrvmes and copies of any matenals
published or distributed by the foundation in connection with the activities.
Did the foundation file Form 1120-POL for this year? . .
Enter the amount (if any) of tax on political expenditures (sechon 4955) lmposed dunng the year
(1) On the foundation. » $ {2) On foundation managers. » $
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. > $
Has the foundation engaged in any activities that have not previously been reported to the IRS? .
If “Yes,” attach a detailed description of the activities.
Has the foundation made any changes, not previously reported to the IRS, in its govemning instrument, articles of
incorporation, or bylaws, or other similar instruments? /f “Yes, ” attach a conformed copy of the changes .
Did the foundation have unrelated business gross income of $1,000 or more during the year? .
If “Yes,” has it filed a tax retum on Form 990-T for this year? .
Was there a liquidation, termination, dissolution, or substantial contractlon dunng the yeaﬂ
If “Yes,” attach the statement required by General Instruction T.
Are the requirements of section 508{e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legistation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? .
Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part il col. {c) and Part Xv
Enter the states to which the foundation reports or with which it is registered (see page 19 of the
instructions) » LT i\l\neis
If the answer is “Yes” to line 7, has the foundation fumished a copy of Form 990-PF to the Attomey General
(or designate) of each state as required by General Instruction G? If “No,” attach explanation
Is the foundation claiming status as a private operating foundation within the meaning of section 49420)(3) or
4942())(5) for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV on page
27)? If "Yes,” complete Part XIV ..
Did any persons become substantial contnbutors dunng the tax yeaﬂ If ‘Yes attach a schedule I:stlng the:r
names and addresses .

Yes

1a

1b

NEE

ic

LM

olgIPlw

W

9

v’

10

v

Form 990-PF (2009)



Form 990-PF (2009)

Page O

m Statements Regarding Activities (continued)

At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see page 20 of the instructions) e

12 Did the foundation acquire a direct or indirect interest in any applimble insurance contract before
August 17, 2008?

13  Did the foundation comply with the pubhc mspectlon requrrements forits annual retums and exemphon apphcatlon"
Website address »

11 v
12 \/
13 v

14 The books are in care of » Richovd ovd ElCivne _J_;n_bgr Telephone no. » BHT K Q152

Located at »_ 1994 Shuevidawn W iivetka 2P+4 » ¢onk 3

15  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in Ileu of Form 1041 —Check here.
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . PJ 15 l

» 1

IEESYIE:N  Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the “Yes” column, unless an exception applies.
ta During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . [ Yes BINO
(2) Borow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . . .« « < < Oes B{qo

(3) Furnish goods, services, or facilities to (or accept them from) a dlsqualrﬁed person? . . [dYes No
{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Cdves MO
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified person)? . . . . 3 . . . [OYes &ENo
(6) Agree to pay money or property to a government ofﬁclal'7 (Exceptlon. Check “No” if the
foundation agreed to make a grant to or to employ the official for a penod after
termination of government service, if terminating within 90 days.) . . . . . . . OYes MNo
b If any answer is “Yes” to 1a(1}(6), did any of the acts fail to qualify under the exceptnons described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? .
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . »[J
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 2009? .
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a pnvate
operating foundation defined in section 4942(j)(3) or 4942()(5)):
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XIl|) for tax year(s) beginning before 2009? . . . . . . . . . . . . . . [Yes [ANo
If “Yes,” listthe years®» 20,20  ,20  ,20
b Are there any vears listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(refating to incorrect valuation of assets) to the year’s undistributed income? (if applying section 4942(a)(2) to
all years listed, answer “No” and attach statement—see page 20 of the instructions.) . .

¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» 20 , 20 , 20 , 20

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimeduringtheyear?. . . . . . . . . . . . . . . . . . . . .. OYes [No

b If “Yes,” did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2009.)

Did the foundation invest during the year any amount in a manner that would 1eopardlze its chantable purposes"
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20097

vd

Yes

No

1b

ic

3b

-

4a

v

4b

-

Form 990-PF (2009)




Form 830-PF (2009)

Page 6

Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a

Dunng the year did the foundation pay or incur any amount to:
{1) Canry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

Oves MO

(2) Influence the outcome of any specific public election (see section 4955) or to carry on,

directly or indirectly, any voter registration drive? .. [Tves [3/ o
(3) Provide a grant to an individual for travel, study, or other similar purpos&s" . Oves Ezo
(4) Provide a grant to an organization other than a charitable, etc., organization described in

section 509(a)(1), (2), or (3), or section 4340(d)(2)? (see page 22 of the instructions) [ves Bﬁo
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational

purposes, or for the prevention of cruefty to children or animals? . [lYes mo

b If any answer is “Yes” to 5a(1}5), did any of the transactions fall to qualify under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? | sp
Organizations relying on a current notice regarding disaster assistance check here » [
c If the answer is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? . OYes [INo
If “Yes,” attach the statement required by Regulations section 53. 4945-5(d)
6a Did the foundation, during the year, receive any funds, dlrectly or mdlrecﬂy to pay premiums
on a personal benefit contract? . .. [dYes mo
b Did the foundation, during the year, pay premiums, dlrectly or |nd|recﬂy ona personal benefit contract? 6b \/
If “Yes” to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? O Yes Emo
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? . 7b
Part Vili information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).
{b) Title, and average (c) Compensation {d) Contributions to {e) Expense account
Name and address hours week ot enter | .
@ devotedptgpostﬁan ffo p-gl-l)" wmgfg'e; compensation other allowances
_ Rchard Tinberg Peamideat
159 Swewvidan Wuwver\g \\ o o o o
— Eloane. Tinoexe VP
P . '\'» (Y i} O O D O
______ Chvistre Tink Thvechon-
wice 74 o (o] O O
o O
... Bchard T. Tinlers Qwvec
- Winw W o o o o

Compensation of five highest-paid employees {(other than those included on line 1—see page 23 of the instructions).

2
If none, enter “NONE.”
{d) Contributions to
(b) Title, and average . employee benefit | () Expense account,
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation [ 1on"and deferred | other alfowances
devoted to position P co s ion °
Nowe
. >

Total number of other employees paid over $50,000 .

Form 990-PF (2009)




Farm S90-PF (2009)

Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)
3 Five highest-paid independent contractors for professional services {see page 23 of the instructions). If none, enter “NONE.”

(a) Name and address of each person paid more than $50,000 {b) Type of service {c) Compensation

Nowe

Total number of others receiving over $50,000 for professional services

a8V ElY  Summary of Direct Charitable Activities

Lsst the foundation’s four largest direct chantable activities during the tax year. include relevant statistical information such as the number of Expenses
organzations and other beneficiaries served, conferences convened, research papers produced, etc.

1

Nowe

iclalbS:l  Summary of Program-Related Investments (see page 24 of the instructions)
Descnbe the two largest program-related investments mads by the foundation dunng the tax year on lines 1 and 2.

1

Amount

Nowe

All other program-related investments. See page 24 of the instructions.
3

Total.AddlinesHhrOﬂ;hS............................
Farm 990-PF (2009)




_Form 990-PF (2009)
Minimum Investment Retumn (All domestic foundations must complete this part. Foreign foundations,

Page 8

see page 24 of the instructions.)

1 Fair market value of assets not used (or held for use) directly in canying out charitable, etc.,
purposes:
a Average monthly fair market value of securities 1a I=lbi,_ﬁ}_a_
b Average of monthly cash balances . ibi 248 Ju3
¢ Fair market value of all other assets (see page 24 of the mstructxons) 1ic 4
d Total (add lines 1a, b, and c) 1d] Jdotd ofih
e Reduction claimed for blockage or other factors reported on Ilnes 1a and ' N
1c (attach detailed explanation). . L1e L
2  Acquisition indebtedness applicable to Ilne 1 assets 2
3 Subtractline 2 from line id . .. 3 ) ogg‘_ge,_\_
4  Cash deemed held for charitable actlvmes Enter 1 ‘/2 % of I|ne 3 (for greater amount see page 25 of '
the instructions) . 4 30431
5 Net value of nonchantable-use asseis. Subhact Ime 4 from Ime 3 Enter here and on Part V ||ne 4 5 150
Mmlmum investment retum. Enter 5% of line 5 . 6 tloL. 5353
Distributable Amount (see page 25 of the mstructlons) (Sectlon 49420)(3) and (i)(5) pnvate operating i
foundations and certain foreign organizations check here ® [] and do not complete this part.)
1 Minimum investment retum from Part X, line 6 . . C e e o 1 01,85}
2a Tax on investment income for 2009 from Part Vi, line 5 . 2a o4
b Income tax for 2009. (This does not include the tax from Part V1. ) 2b
¢ Add lines 2a and 2b . . 2c 204
3 Distributable amount before adjustments Subtract lme 2c fnom I|ne 1 . 3 101,253
4 Recoveries of amounts treated as qualifying distributions . 4
5 Addlines3and4 . 5 ot 353
6 Deduction from distributable amount (see page 25 of the mstructlons) - 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter hene and on Pan XIII
ne 1 7 10\1153
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc.—total from Part I, column (d), line 26 . fa | 138506
b Program-related investments—total from Part IX-B . . . 1b M
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out chantable etc
purposes . - - 2
3 Amounts set aside for specrﬁc charitable pro;ects that satlsfy the
a Suitability test (prior IRS approval required) . .. 3a
b Cash distribution test (attach the required schedule) . 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V lme 8 and Part XIII Ilne 4 | 4 13450
5 Foundations that qualify under section 4340(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see page 26 of the instructions) : 5 E |
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatmg whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF 009)



_Form 990-PF (2009)
] Undistributed income (see page 26 of the instructions)

1

oo

"—oQa0UTD

10

[ I - N I <

Page 9

Distributable amount for 2009 from Part X,

@
Compus

i}
Years prior to 2008

{e}

(d)

line 7

o), 363

Undistributed income, rf any, as of the end of 2009
Enter amount for 2008 only . .o
Total for prior years: 20 ,20 20

Excess distributions carryover, if any, to 2009:
From 2004 I - x

From 2005 23865

From 2006 -
H\, 334

From 2007 .
Total of lines 3a through e ..

From 2008

Qualifying distributions_for 2009 from Part XII
lined:» $ .3 Qo

Applied to 2008, but not more than line 2a .

Applied to undistributed income of prior years
(Election required—see page 26 of the instructions)

Treated as distributions out of corpus (Election
required—see page 26 of the instructions)

Applied to 2009 distributable amount

Remaining amount distributed out of corpus
Excess distributions carryover applied to 2009

PECE!

(If an amount appears in column (d), the same
amount must be shown in column (3).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5

10452

Prior years’ undistributed income. Subtract
line 4b from line 2b

Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed .

Subtract line 6¢c from line 6b. Taxable
amount—see page 27 of the instructions

Undistributed income for 2008. Subtract fine
4a from line 2a. Taxable amount—see page
27 of the instructions .

Undistributed income for 2009. Subtract llnae
4d and 5 from line 1. This amount must be
distributed 1n 2010 .

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170()(1)(F) or 4942(9)(3) (see page 27 of the
instructions) .

Excess distributions carryover from 2004 not
applied on line 5 or line 7 (see page 27 of the
instructions) . .

e84

Excess dlstnbuuons carryover to 2010.
Subtract lines 7 and 8 from line 6a

13663

Analysis of line 9:

Excess from 2005 . 31'\8‘;

Excess from 2006 .

Excess from 2007 . a3y 334

Excess from 2008 .

farevrcs

Excess from 2009 .

Form 990-PF 2009)



Form 990-PF (2009) Page 10

Private Operating Foundations (see page 27 of the instructions and Part ViI-A, question 9)
1a If the foundation has received a ruling or determination letter that it is a private operating

foundation, and the ruling is effective for 2009, enter the dateof therufing . . . . >
b Check box to indicate whether the foundation is a private operating foundation d%cnbed in section [] 4942()(3) or [ ] 4942()(5)
2a Enter thtfamlmossgr ar?fl the t’a‘d}usted net Tax year Prior 3 years {e) Total
Investmens rerum from Saﬂ'"?‘#{,’l (o) 2009 (&) 2005 (9 2007 (e 2006
eachyearlisted . . .
b 85% ofline 2a

¢ Qualifying distributions fmm Part Xll
line 4 for each year listed .

d  Amounts included in line 2c not used directly
for active conduct of exempt activities .

e Qualifying distributions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢

3 Complete 3a, b, or ¢ for the
altemative test relied upon:

a “Assets” altemnative test—enter:

(1) value of all assets
(2) Value of assets quahfylng under
section 4942()(3)(B)(1)

b “Endowment® alternative test—enter /a
of minimum investment return shown in

Part X, line 6 for each year listed .

C “Support” altemative test—enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties) . . .

@ Support from general publlc

or more exempt
or amzatlons as provided in
sectxon 4942()(3)B)( u) )

(3) Largest amount of support from
an exempt organization

(4) Gross investment income . .

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see page 28 of the instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000). (See section 507(d)(2).)
Richard Tinbers | Elaive Tinbese
b List any managers of the foundation who own 10% or more of the stofk of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.
Nowne
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P [] if the foundation only makes contributions to preselected charitable organizations and does not accept

unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see page 28 of the instructions) to individuals or

organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed:

Rrchord / Haive 'rmbxi RA Sevidan Wainwvete L. 6adfl3 84T HUIGIS

b The form in which applications should be submitted information and material they shoul;! incluge
Loter descvibing aroosed vk of tuwlg cuvviewr R aacial Kk eme

Wodcet (TP} uwCov we i ewn veqLa.vd.c ws, Ov [ XY} zabkion.
¢ Any submission aédlin&s: O

Nowe
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:
Nowe

Form 990-PF (2009)




Form 980-PF (2009)

Page 11

'EIREY Supplementary information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

) If recipient is an individual, :
Recipient show any ,';a,,-;nship o Fmda*;“ Purpose of grant or Amount
- foundation mana status' " niribution

Name and address (home or business) g'y submm‘nloonmgxgr recipient o

a Paid during the year
Zoo atlecic)

Total e > 3a

b Approved for future payment
Nowne
Total » 3b

Form 890-PF o09)



Form 990-PF (2000)

Page 12

'Y Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated.

b WON

-
= O WwWom~NO

-h

12
13

Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(e)
Retated or exempt

(a)
Business code

{®)
Amount

()
Exclusion code

(d)
Amount

function income
(See page 28 of
the instructions.)

0000 oD

NN A

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash lnvestments
Dividends and interest from securities .

Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property .

Net rental income or (loss) from personal property
Other investment income

Gain or (loss) from sales of assets other than |nventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory .
Other revenue: a

b

(o]

d

e

Subtotal. Add columns (b), (d), and (e) .
Total. Add line 12, columns (b), (d), and (e)

{See worksheet in line 13 instructions on page 28 to verify wlculatlons )

13

Part XVIi-B Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explam below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the

v

celonshmem of the foundation’s exempt purposes (other than by providing funds for such purposes). (See page 29 of the

Nownwe

Form 990-PF (2009)



Form 990-PF (2009) Page 13

EREX  information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) -~
(2) Other assets 1a(2) o

b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) -
(2) Purchases of assets from a noncharitable exempt organization . 1bf; o
(3) Rental of facilities, equipment, or other assets 1b(3) 7~
{(4) Reimbursement arangements . 1b{4) e
{5) Loans or loan guarantees . 1b(5) e
(6) Performance of services or membershlp or fundransmg sollcrtatlons e e e e 1b(6) v

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . ic e

If the answer to any of the above is “Yes,” complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a} Line no. | (b) Amount invoived {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arangernents

Q

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(C)3)) orinsection527? . . . . . . . [] Yes B’No
b If “Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of refatonship

Under penalties of perjury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete. Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge.
} @au PN | &/is/10 » vite Prescleg
' Signature of officer or trustee (\ Date
(]
I = Date Preparer's identifying
5 £ Check if O number (see Signature on
= oc self-employed » e 30 of the instructions]
& |B8c p_,ngsb ployed pag )
o 29} signature
=] D -
o Firm's name (or yours if
o _ . ’ EIND
and ZIP code Phone no.

Form 980-PF ©o09)
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AMENDED AND RESTATED BY-LAWS
OF

THE TINBERG FOUNDATION
(the “Corporation”)
(An Illinois Not For Profit Corporation)

ARTICLE ]

NAME, PURPOSE AND LOCATION

SECTION 1. NAME. The name of the Corporation is THE TINBERG
FOUNDATION

SECTION 2. PURPOSE. The Corporation is organized to operate exclusively
for such charitable, religious, literary, educational and scientific purposes, including, for such
purposes, the making of distributions to organizations described in Sections 170(b)(1)(A) and
170(c) of the Internal Revenue Code of 1986, as amended, or the corresponding provision of any
future United States federal tax law (the “Code™), as will qualify it to be exempt from federal
income tax under Section 501(c)(3) of the Code.

The Corporation shall have and exercise all rights and powers conferred on corporations
under the laws of the State of Illinois, provided, however, that the Corporation is not empowered
to engage in any activity which in itself is not in furtherance of its purposes as set forth in this
Section, or which is not permitted to be carried on (i) by a Corporation exempt from federal
income tax under Section 501(c)(3) of the Code, (ii) by a Corporation, contributions to which are
deductible under Section 170(c)(2) of the Code or (iii) by a not for profit corporation under the
State of Illinois General Not For Profit Corporation Act of 1986, as amended (the “Act”).

The Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Code. The Corporation shall distribute its income for each taxable year at such
time and in such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Code. The Corporation shall not retain any excess business holdings as
defined in Section 4943(c) of the Code. The Corporation shall not make any investments in such
manner as to subject it to tax under Section 4944 of the Code. The Corporation shall not make
any taxable expenditures as defined in Section 4945(d) of the Code. The Corporation shall not
provide an economic benefit defined as an excess benefit under Section 4958 of the Code.

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, its members, directors, trustees, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth herein.
No part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise




attempting to influence legislation, and the Corporation shall not participate in, or intervene in
(including the publishing or distribution of statements) any political campaign on behalf of (or in
opposition to) any candidate for public office.

Upon liquidation or dissolution, all properties and assets of the Corporation
remaining after paying or providing for all debts, liabilities and obligations of the Corporation
and for necessary expenses thereof shall be distributed and paid over to such fund, foundation, or
corporation organized and operated for charitable, religious, literary, educational or scientific
purposes as the Board of Directors shall determine, and as shall, at the time, be qualified as a tax-
exempt organization under Section 501(c)(3) of the Code and have established its tax-exempt
status with the State of Illinois. Any such assets not so disposed of shall be disposed of by the
District Court of the county in which the principal office of the Corporation is then located,
exclusively for exempt purposes within the meaning of Section 501(c)(3) of the Code or to such
organization or organizations, as said Court shall determine, which are organized and operated
exclusively for such purposes and have established tax-exempt status with the State of Illinois.

SECTION 3. LOCATION. The registered office of the Corporation shall be in
the State of Illinois, but the Corporation may have such other offices within or without the State
of Illinois as the Board of Directors may determine from time to time.

ARTICLE 11

MEMBERSHIP

SECTION 1. MEMBERS. The initial Members of the Corporation are Richard
W. Tinberg and Elaine M. Tinberg. Additional Members may be appointed or removed by vote
of a majority of the Members (Richard W. Tinberg, Elaine M. Tinberg and such additional
Members sometimes referred to hereinafter collectively as the “Initial Members”). The
Members shall have such rights, powers and duties as are provided by the Act, by the Certificate
of Incorporation and by these By-Laws, as in effect from time to time. Each Member shall
remain a Member of the Corporation for his life or until his earlier death, incompetency, removal
or resignation.

SECTION 2. SUCCESSOR MEMBERS. Upon the death, incompetency or
resignation of both of Richard W. Tinberg and Elaine M. Tinberg, all other Members shall resign
as expeditiously as possible thereafter and successor Members shall be appointed and serve as
hereinafter provided in this Section 2.

(a) DESIGNATION OF CLLASSES OF MEMBERS. Initially, there shall be two
(2) Classes of Members: Class A and Class B. The initial Class A Member shall be Christine
Elaine Tinberg (or her guardian or other legal representative during any period that she is
incompetent), and the initial Class B Member shall be Richard James Tinberg (or his guardian or
other legal representative during any period that he is incompetent) (each individually, an “Initial
Class Member,” and collectively, the “Initial Class Members™).

(b) APPOINTMENT OF ADDITIONAL CLASS MEMBERS. At any time, a
Class of Members may appoint one or more additional persons to serve as Members of such




Class; provided, however, that if the Initial Class Member of such class is living and not
incompetent, the written consent of such Initial Class Member shall be required to appoint one or
more additional persons to serve as Members of the Class.

An Initial Class Member may designate one or more persons who will serve as additional
or successor Members of his or her Class during his or her life or upon his or her death by a duly
acknowledged instrument delivered to the Board of Directors or by his or her Will admitted to
probate in any jurisdiction.

If only one person (other than an Initial Class Member) is serving as a Member of a
Class, such Member may designate one or more persons who will serve as successor Members of
his Class upon his or her death by a duly acknowledged instrument delivered to the Board of
Directors or by his or her Will admitted to probate in any jurisdiction, such designation only to
be effective if such person is the only Member of such Class upon such person’s death.

Notwithstanding the foregoing, Members of a Class must be descendants of its Initial
Class Member.

(c) MEMBER APPOINTMENT IF A CLASS HAS NO MEMBERS;
TERMINATION OF CLASS WHERE NO SUCCESSOR MEMBERS.

(1) If at any time a Class has no Members, then those individuals in the most
senior generation of the descendants of the Initial Class Member of such
Class in which there are persons living and willing to become Members of
such Class (or their guardians or other legal representatives during any
period that they are incompetent) shall become Members of such Class. If
any individual in such senior generation was not living or not willing to
become a Member of such Class at the time when this provision applied to
that individual’s generation, then such individual may become a Member
of the Class when he or she is later living and willing to become a
Member.

(ii) If at any time a Class has no Members and no descendants of the Initial
Class Member of such Class are willing to become Members of such
Class, such Class shall no longer exist.

SECTION 3. ANNUAL MEETING. The annual meeting of the Members shall
be held annually for the purpose of electing Directors and for the transaction of such other
business as may properly come before the Members at a date to be determined by the Initial
Members (or, if none, the Classes of Members) from time to time.

SECTION 4. SPECIAL MEETINGS. Special meetings of the Members may be
called by the President, by the Board of Directors or by the Initial Members (or, if none, the
Classes of Members). The business transacted at any special meeting shall be limited to the
purpose or purposes stated in the notice referred to in Section 5 of this Article.

SECTION 5. NOTICE OF MEETINGS. Notice of the time and place of such
annual meeting shall be given by the Secretary by mailing a copy thereof or delivering the same
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to each Initial Member (or, if none, each Class of Members) not less than ten (10) nor more than
fifty (50) days before such annual meeting. Written notice of a special meeting of the Members
stating the place, day and hour of the meeting and the purpose or purposes for which the meeting
is called shall be delivered to the Initial Members (or, if none, the Classes of Members) not less
than five (5) nor more than sixty (60) days before the date of such meeting, or in the case of a
removal of one or more directors, a merger, consolidation, dissolution, sale or lease or exchange
of assets not less than twenty (20) nor more than sixty (60) days before the date of the meeting,
either personally or by mail, by or at the direction of the person or persons calling such meeting.

SECTION 6. MEMBER VOTING RIGHTS. Without the prior approval of the
Initial Members (or, if none, the Classes of Members), the Corporation shall not: (i) merge or
consolidate with or into another domestic or foreign corporation; (ii) sell, lease, exchange,
mortgage, transfer or pledge all or substantially all of its assets; (iii) voluntarily dissolve and
wind up its affairs; or (iv) adopt a plan of distribution upon dissolution.

SECTION 7. MANNER OF VOTING. Any time an action or matter is to be
taken, approved or adopted by the Members, it shall be submitted to a vote of the Initial
Members, or, if none, then it shall be submitted to a vote of the Classes of Members.

(@ VOTING ON A MATTER REQUIRING ACTION BY THE INITIAL
MEMBERS. Each of the Initial Members shall be entitled to one (1) vote on each matter
required to be or otherwise submitted to a vote of the Members.

() QUORUM. A majority of the Initial Members of the Corporation then in
office shall constitute a quorum for the transaction of business at any
meeting of the Members.

(11)  VOTE REQUIRED FOR ADOPTION OF A MATTER. The affirmative
vote of the majority of the Initial Members (either present or represented
by proxy) at a meeting of the Members at which a quorum is present is
required to take an action or to approve or adopt a matter voted upon by
such Members.

(b) VOTING ON A MATTER REQUIRING ACTION BY THE CLASSES OF
MEMBERS. Any time an action or matter is to be taken, approved or adopted by “the Classes of
Members” (as opposed to actions or matters to be taken, approved or adopted by an individual
Class of Members), each Class of Members shall have one (1) vote, with the vote of each Class
of Members being determined in accordance with subsection (c) of this Section.

6)) QUORUM. A majority of the existing Classes of Members shall be
necessary to constitute a quorum for the purpose of approving or adopting
a matter by the Classes of Members.

(i1) VOTE REQUIRED FOR ADOPTION OF A MATTER. Unless otherwise
provided by the Act or these By-Laws, the affirmative vote of a majority
of the Classes of Members at which a quorum of Classes is present is
required for the approval or adoption of a matter voted upon by the
Classes of Members.




(c) VOTING ON A MATTER REQUIRING ACTION BY A CLASS OF
MEMBERS. Any time an action or matter is to be taken or adopted by an individual Class of
Members (as opposed to actions or matters to be taken or adopted by the Classes of Members),
the following shall apply.

) QUORUM. A majority of the Members of a particular Class of Members
shall be necessary to constitute a quorum for the purpose of approving or
adopting a matter by such Class.

(i) VOTE REQUIRED FOR ADOPTION OF A MATTER. Unless otherwise
provided by the Act or these By-Laws, the affirmative vote of the majority
of the Members of a Class (either present or represented by proxy) at a
meeting of the Members at which a quorum of such Class is present is
required to take an action or to approve or adopt a matter voted upon by
such Class of Members.

(iii) INFORMAL ACTION BY A CLASS OF MEMBERS. Any action which
is required to be taken, or which may be taken at a meeting of an
individual Class of Members may be taken without a meeting if a written
ballot setting forth the proposed action is approved and signed by all the
Members of the individual Class of Members entitled to vote with respect
to the subject matter thereof. Such written ballot shall have the same force
and effect as a unanimous vote of the Members of the individual Class of
Members.

SECTION 8. PROXIES. A Member may vote either in person or by proxy
executed in writing by the Member or his duly authorized attorney-in-fact. No proxy shall be
valid after eleven (11) months from the date of its execution, unless otherwise provided in the

proxy.

SECTION 9. INFORMAL ACTION BY MEMBERS. Any action which is
required to be taken, or which may be taken, at a meeting of the Members may be taken without
a meeting if a written ballot setting forth the proposed action is approved and signed by all the
Initial Members (or, if none, all the Classes of Members) entitled to vote with respect to the
subject matter thereof. Such written ballot shall have the same force and effect as a unanimous
vote of the Initial Members (or if none, as a unanimous vote of the Classes of Members).

SECTION 10. TRANSFERABILITY OF MEMBERSHIP. A membership
hereunder shall not be transferable or assignable by the Initial Members or the Classes of
Members.

SECTION 11. PLACE OF MEETINGS. Meetings of the Members may be held
at such place, either within or without the State of Illinois, as the Initial Members (or, if none, the
Classes of Members) may designate, or if no designation is made, at the registered office of the
Corporation in the State of Illinois.

SECTION 12. LIABILITIES OF THE MEMBERS. The Members shall not be
liable for the debts or obligations of the Corporation.
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SECTION 13. RESIGNATIONS. A Member may resign at any time by giving
written notice to the President or Secretary of the Corporation. Such resignation shall take effect
at the time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

SECTION 14. PROCEDURE FOR DETERMINING INCOMPETENCY. For
purposes of this Article, a Member shall be considered “incompetent” if (1) such Member is a
minor or is under a legal disability (under the laws of such Member’s domicile) or (2) such
Member has been certified in writing to be unable to manage his financial affairs by a majority
of the other Members and the adult children of the Member whose competency is in question. If
a Member has been declared incompetent hereunder, he will resume his status as a Member upon
written acceptance of such status after the Board of Directors’ receipt of written certification
from a majority of the other Members and the adult children of the Member whose competency
is in question that the Member has regained competency pursuant to this Section.

ARTICLE II1

BOARD OF DIRECTORS

SECTION 1. GENERAL POWERS AND DUTIES. The property, business and
affairs of the Corporation shall be managed by the Board of Directors. Without limiting the
generality of the foregoing, the Board of Directors may exercise all such powers of the
Corporation as are provided by the Act, by the Certificate of Incorporation and by these By-
Laws, as in effect from time to time.

SECTION 2. NUMBER. The Board of Directors shall consist of four (4)
persons; provided, however, that the number of directors on the Board of Directors may be
changed from time to time by the Members, if any, otherwise by the Board of Directors,
provided that the minimum number of Directors shall be three (3) and the maximum number
shall be eight (8).

SECTION 3. ELECTION AND TERM. Directors shall be elected by the Initial
Members (or, if none, the Classes of Members) at each annual meeting of the Members;
provided, however, that if there are two or more Classes of Members, each Class of Members
shall select one (1) Director, with the vote of each Class of Members being determined in
accordance with Article II; provided, further, that if there are more board vacancies than there
are Classes of Members, then the remaining Directors shall be elected by a majority of the
Classes of Members. If there are no Members, Directors shall be elected by the Directors each
annual meeting of the Board of Directors. Each Director shall serve until his successor is elected
and qualified or until his earlier death, resignation or removal.

SECTION 4. VACANCIES. Any vacancy that may occur on the Board of
Directors, or any directorship to be filled by reason of an increase in the number of directors,
shall be filled by the Initial Members, or if none, by the Classes of Members, if any, otherwise by
the Board of Directors. A Director appointed to fill a vacancy shall be appointed for the
unexpired term of his predecessor in office.




SECTION 5. MEETINGS. The annual meeting of the Board of Directors shall
be held on any date as may be fixed by the President. If the annual meeting of the Board of
Directors is scheduled for the same day as the annual meeting of the Members, then the meeting
of the Board of Directors shall be held immediately following and at the same place as the
annual meeting of the Members. Unless the Board of Directors directs otherwise, the annual
meeting of the Board of Directors shall be held at the principal office of the Corporation.
Additional regular meetings of the Board of Directors may be held at such time and place as may
be fixed by the Board of Directors. Special meetings of the Board of Directors may be called by
the President or by any two Directors, and shall be held at such time and place as may be
designated in the notice of such meeting.

SECTION 6. NOTICES. Written notice of regular meetings of the Board of
Directors stating the place, date and hour of the meeting shall be given to each Director at least
three (3) days prior to the date of such meeting. Written notice of special meetings of the Board
of Directors stating the place, date and hour of the meeting shall be given to each Director at
least five (5) days prior to the date of such meeting. Attendance of a Director at any meeting
shall constitute a waiver of notice of such meeting except where a Director attends a meeting for
the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purposes of, any
meeting of the Board of Directors need be specified in the notice of such meeting.

SECTION 7. QUORUM. A majority of the Directors of the Corporation shall
be necessary to constitute a quorum for the transaction of business at any meeting of the Board
of Directors.

SECTION 8. MANNER OF ACTING. The act of a majority of the Directors
(either present or represented by proxy) at a meeting of the Board of Directors at which a
quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by these By-Laws, by the Certificate of Incorporation or by law.

SECTION 9. INFORMAL ACTION BY DIRECTORS. Any action which is
required to be taken, or which may be taken, at a meeting of the Board of Directors, may be
taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all
the Directors then in office. Such consent shall have the same force and effect as a unanimous
vote of the Board of Directors.

SECTION 10. COMMITTEES. The Board of Directors, by resolution adopted by
a majority of the directors in office, may designate one or more committees, each of which shall
consist of two (2) or more directors, which, to the extent provided in such resolution, shall have
and may exercise the powers of the Board of Directors in the management and affairs of the
Corporation, except as otherwise limited by statute. The Board of Directors may designate one
or more Directors as alternate members of any committee, who may replace any absent or
disqualified members at any meeting of the committee. Such committee or committees shall
have such name or names as may be determined from time to time by resolution adopted by the
Board of Directors. Any members of a committee may be removed by the Board of Directors
whenever in their judgment the best interests of the Corporation would be served by such
removal. Unless a committee members dies, resigns or is removed, he shall serve on the




committee to which he was appointed until his successor is appointed or the committee is
terminated. Unless otherwise provided in the resolution of the Board of Directors creating the
committee, a majority of the members of the committee shall constitute a quorum and the act of a
majority of the members present at a committee meeting where a quorum is present shall be the
act of the committee. Each committee may adopt rules for its own government not inconsistent
with these By-Laws. Each committee shall keep regular minutes of its meetings and report the
same to the Directors when required.

SECTION 11. RESIGNATIONS. Any Director may resign at any time by giving
written notice to the President, the Board of Directors, its chairman (if any), or to the Secretary
of the Corporation. Such resignation shall take effect when the notice is delivered, unless a
future date is specified therein, in which case such future date shall be the effective date of
resignation, and, unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

SECTION 12. REMOVAL OF DIRECTORS. Directors may be removed at any
time, with or without cause, by the vote of the Members, if any, at a Member’s meeting called
pursuant to a notice delivered to the Members stating that a purpose of the meeting is to vote
upon the removal of such Directors named in the notice. If the Corporation has no Members, a
Director may be removed at any time, with or without cause, by the affirmative vote of two-
thirds of the Directors then in office present and voting at a meeting of the Board of Directors at
which a quorum is present; provided, if the meeting is a special meeting, a Director may be so
removed only if written notice of the proposed removal is delivered to all Directors at least
twenty (20) days prior to such meeting.

ARTICLE IV

OFFICERS

SECTION 1. OFFICERS. The Officers of the Corporation shall consist of a
President, a Secretary, and a Treasurer and such other Officers, including one or more Vice
Presidents, as the Board of Directors may from time to time appoint or elect. One person may
hold more than one office in the Corporation, except that one person may not hold both the
offices of President and Secretary. No instrument required to be signed by more than one officer
may be signed by one person in more than one capacity.

SECTION 2. ELECTION AND TERM. The Officers shall be elected at each
annual meeting of the Board of Directors immediately following the election of Directors, and
each shall continue in office until his or her successor shall have been elected and qualified, or
until his or her death, resignation or removal.

SECTION 3. OTHER AGENTS The Board of Directors may from time to time
appoint such agents as it shall deem necessary, each of whom shall hold office until such
appointment has been revoked by the Board of Directors, and each of whom shall have such
authority, perform such duties and receive such reasonable compensation, if any, as the Board of
Directors may from time to time determine.




SECTION 4. PRESIDENT. The President shall be the chief executive officer
and chief operating officer of the Corporation. He or she shall in general supervise and control
all of the business and affairs of the Corporation, and shall see that all orders and resolutions of
the Board of Directors are carried into effect. The President shall generally manage and
supervise the affairs of the Corporation. He or she shall keep the Board of Directors fully
informed, and shall freely consult with the Board of Directors concerning the activities of the
Corporation. He or she shall have the power to sign alone, unless the Board of Directors shall
specifically require an additional signature, in the name of the Corporation all contracts
authorized either generally or specifically by the Board of Directors. He or she shall perform all
duties incident to the office of President, subject, however, to the control of the Board of
Directors.

SECTION 5. VICE PRESIDENT. The Vice President (and in the event that
there is more than one Vice President, each of the Vice Presidents) shall assist the President in
the discharge of his or her duties as the President may direct and shall perform such other duties
as may be assigned to him or her from time to time by the President or by the Board of Directors.
In the absence of the President or in the event of his or her inability or refusal to act, the Vice
President (or in the event there be more than one Vice President, the Vice Presidents in the order
designated by the Board of Directors, or by the President if the Board of Directors has not made
such a designation, or in the absence of any designation, then in the order of seniority of tenure
as Vice President) shall perform the duties of the President, and when so acting, shall have all
powers of and be subject to all the restrictions upon the President. Except in those instances
when the authority to execute is expressly delegated to another officer or agent of the
Corporation or a different mode of execution is expressly prescribed by the Board of Directors or
these Bylaws, the Vice President (or each of them if there are more than one) may execute for
the Corporation any contracts, deeds, mortgages, bonds, or other instruments which the Board of
Directors has authorized, and he or she (without previous authorization by the Board of
Directors) may execute such contracts and other instruments as the conduct of the Corporation’s
business in its ordinary course requires, and he or she may accomplish such execution in each
case either individually or with the Secretary, any Assistant Secretary, or any other officer
thereunto authorized by the Board of Directors, according to the requirements of the form of the
instrument.

SECTION 6. SECRETARY AND ASSISTANT SECRETARIES. The
Secretary shall keep full minutes of all meetings of the Board of Directors and the Members.
The Secretary shall attend the meetings of the Board of Directors and the Members and shall act
as clerk thereof and record all the acts and votes and the minutes of all proceedings in a book to
be kept for that purpose. The Secretary shall see that all notices are duly given in accordance
with the provisions of these By-Laws or as required by law, and shall perform such other duties
as may be assigned to such office. The Secretary shall have custody of the corporate seal and
shall affix the same to all papers and documents whenever the seal is required to be so affixed.
The Secretary shall have custody of and properly keep all the record books of the Corporation.
The Assistant Secretary, or if there is more than one, the Assistant Secretaries in the order
determined by the Board of Directors, shall, in the absence or disability of the Secretary, perform
the duties and exercise the powers of the Secretary and shall perform such other duties and have
such other powers as the Board of Directors may from time to time prescribe.




SECTION 7. TREASURER AND ASSISTANT TREASURERS. The Treasurer
shall keep full and correct account of receipts and disbursements in the books belonging to the
Corporation, and shall deposit all monies and other valuable effects to the credit of the
Corporation in such banks, trust companies or other depositories as may be designated by the
Board of Directors. The Treasurer shall invest the funds of the Corporation for the account of
the Corporation in such manner as the Board of Directors shall determine. The Treasurer shall
dispose of, or direct agents authorized by the Board of Directors to dispose of, such funds of the
Corporation as may be ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the President and the Board of Directors, whenever they may
so require, an account of all the transactions conducted as Treasurer and of the financial
condition of the Corporation. The Assistant Treasurer, or if there is more than one, the Assistant
Treasurers in the order determined by the Board of Directors, shall, in the absence or disability of
the Treasurer, perform the duties and exercise the powers of the Treasurer and shall perform such
other duties and have such other powers as the Board of Directors may from time to time
determine. If required by the Board of Directors, the Treasurer and each Assistant Treasurer
shall give a bond for the faithful discharge of his duties in such sum and with such surety as the
Board of Directors may from time to time prescribe.

SECTION 8. RESIGNATIONS. Any Officer may resign at any time by giving
written notice to the Board of Directors or to the President or the Secretary of the Corporation.
Any such resignation shall take effect when the notice is delivered, unless a future date is
specified therein, in which case such future date shall be the effective date of resignation, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

SECTION 9. REMOVAL. Any Officer may be removed by the Board of
Directors whenever in its judgment the best interests of the Corporation will be served thereby.
The removal of an Officer shall be without prejudice to the contract rights, if any, of the Officer
so removed.

SECTION 10. VACANCIES. Any vacancy among the Officers shall be filled by
the Board of Directors. Any Officer so elected shall hold office until the election at the annual
meeting of the Board of Directors and the qualification of his or her successor.

ARTICLE V

INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

SECTION 1. ACTIONS OTHER THAN BY OR IN THE RIGHT OF THE
CORPORATION. Subject to Section 4 of this Article, the Corporation may indemnify any
person who was or is, or is threatened to be made a party, to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that such person
is or was a Director, Officer, Member, employee or agent of the Corporation, or who is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
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by such person in connection with such action, suit or proceeding, if such person acted in good
faith and in a manner such person reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe that such conduct was unlawful. The termination of any action, suit
or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendre or its
equivalent, shall not, of itself, create a presumption that such person did not act in good faith and
in a manner which such person reasonably believed to be in or not opposed to the best interests
of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that such conduct was unlawful.

SECTION 2. ACTIONS BY OR IN THE RIGHT OF THE CORPORATION.
Subject to Section 4 of this Article, the Corporation may indemnify any person who was or is a
party, or is threatened to be made a party, to any threatened, pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
such person is or was a Director, Officer, Member, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense
or settlement of such action or suit, if such person acted in good faith and in a manner such
person reasonably believed to be in, or not opposed to, the best interests of the Corporation, and
except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable for negligence or misconduct in the
performance of his duty to the Corporation, unless, and only to the extent that the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of
liability, but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses as the court shall deem proper.

SECTION 3. INDEMNIFICATION WHERE PARTY HAS BEEN
SUCCESSFUL IN DEFENSE OF ACTION. To the extent that a Director, Officer, Member,
employee or agent of the Corporation has been successful, on the merits or otherwise, in the
defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith.

SECTION 4. DETERMINATION THAT STANDARDS OF CONDUCT
HAVE BEEN MET. Any indemnification under Sections 1 and 2 of this Article (unless ordered
by a court) shall be made by the Corporation only as authorized in the specific case, upon a
determination that indemnification of the Director, Officer, Member, employee or agent is proper
in the circumstances because he has met the applicable standard of conduct set forth in
Sections 1 or 2 of this Article and that such indemnification complies with applicable provisions
of the Code and applicable state or local law. Such determination shall be made (i) by the Board
of Directors by a majority vote of a quorum consisting of Directors who were not parties to such
action, suit or proceeding, (ii) if such a quorum is not obtainable, or, even if obtainable, if a
quorum of disinterested Directors so directs, by independent legal counsel in a written opinion,
or (iii) by the Members who are not parties to such action, suit or proceeding.
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SECTION 5. PAYMENT IN ADVANCE OF FINAL DISPOSITION.
Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding, as authorized
by the Board of Directors in the specific case, upon receipt of an undertaking by or on behalf of
the Director, Officer, Member, employee or agent to repay such amount, unless it shall
ultimately be determined that such person is entitled to be indemnified by the Corporation as
authorized in this Article.

SECTION 6. NON-EXCLUSIVITY OF INDEMNIFICATION. The
indemnification provided by this Article shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under any By-Law, agreement, vote of the
disinterested Members or disinterested Directors, or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such office, and shall continue as to a
person who has ceased to be a Director, Officer, Member, employee or agent, and shall inure to
the benefit of the heirs, executors and administrators of such a person.

SECTION 7. INSURANCE. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a Director, Officer, Member, employee or agent
of the Corporation, or who is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against such person and incurred by such person in any
such capacity, or arising out of such person’s status as such, whether or not the Corporation
would have the power to indemnify such person against such liability under the provisions of this
Article.

SECTION 8. REPORTS. If the Corporation has paid indemnity or has advanced
expenses under this Article to a Director, Officer, Member, employee or agent of the
Corporation, the Corporation shall report the indemnification or advance in writing to the
Members with or before the notice of the next meeting of the Members, or if there is no such
notice, before the next meeting of the Members.

SECTION 9. DEFINITION OF THE CORPORATION. For purposes of this
Article, references to “the Corporation” shall include, in addition to the surviving corporation,
any merging corporation (including any corporation having merged with a merging corporation)
absorbed in a merger which, if its separate existence had continued, would have had the power
and authority to indemnify its directors, members, officers, employees or agents, so that any
person who was a director, member, officer, employee or agent of such merging corporation, or
was serving at the request of such merging corporation as a director, member, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in
the same position under the provisions of this Article with respect to the surviving corporation
as such person would have with respect to such merging corporation if its separate existence had
continued.

SECTION 10. OTHER DEFINITIONS. For purposes of this Article, references
to “other enterprises” shall include employee benefit plans; references to “fines” shall include
any excise taxes assessed on a person with respect to an employee benefit plan; and references to
“serving at the request of the Corporation” shall include any service as a director, officer,

12




employee or agent of the Corporation which imposes duties on, or involves services by such
director, officer, employee, or agent with respect to an employee benefit plan, its participants, or
beneficiaries. A person who acted in good faith and in a manner he or she reasonably believed to
be in the best interests of the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in a manner “not opposed to the best interests of the Corporation” as
referred to in this Article.

ARTICLE VI

LIMITED LIABILITY OF DIRECTORS, OFFICERS
AND PERSONS WHO SERVE WITHOUT COMPENSATION

No Director or Officer serving without compensation, other than reimbursement
for actual expenses shall be liable, and no cause of action may be brought for damages resulting
(i) from the exercise of judgment or discretion in connection with the duties or responsibilities of
such Director or Officer unless the act or omission involved willful or wanton conduct; or (ii)
from an act or omission in rendering such services, unless the act or omission involved willful or
wanton conduct. As used in this Article “willful or wanton conduct” means a course of action
which shows an actual or deliberate intention to cause harm or which, if not intentional, shows
an utter indifference to or conscious disregard for the safety of others or their property. Nothing
in this Article is intended to bar any cause of action against the Corporation or change the
liability of the Corporation arising out of an act or omission of any Director, Officer or person
exempt from liability for negligence under this Article.

ARTICLE VII
DISPOSITION OF CERTAIN PROPERTY

Notwithstanding any of the provisions of these By-Laws to the contrary, if any property
is received by the Corporation as a result of a Director’s or Officer’s qualified disclaimer
pursuant to Section 2518 of the Code (for purposes of this Article, such Director or Officer shall
be referred to as the “Disclaimant™), such property shall be held in a separate, segregated fund
(“Separate Fund”) which shall be administered by those Directors and Officers other than the
Disclaimant. The Disclaimant shall have no rights or powers as a Director, Officer, Member or
in any other capacity with respect to the disclaimed property or the principal or income of the
Separate Fund in which the disclaimed property is held, including but not limited to the power to
direct the distribution, enjoyment or investment of the disclaimed property.

ARTICLE VIII

CONTRACTS, BANKING, GIFTS

SECTION 1. CONTRACTS. The Board of Directors may authorize any Officer
or Officers, agent or agents of the Corporation, in addition to the Officers so authorized by these
By-Laws, to enter into any contract and to execute and deliver any instrument in the name of and
on behalf of the Corporation. Such authority may be general or confined to specific instances or
transactions.
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SECTION 2. CHECKS, DRAFTS, ETC. The Board of Directors may authorize
any Officer or Officers or agent or agents of the Corporation to issue checks, drafts or other
orders for the payment of money, notes or other evidence of indebtedness issued in the name of
the Corporation, and in such manner as shall be determined by resolution of the Board of
Directors.

SECTION 3. DEPOSITS AND INVESTMENTS. All funds of the Corporation
shall be deposited to the credit of the Corporation in such banks, trust companies or other
depositories, or invested for the account of the Corporation in such manner, as the Board of
Directors may determine from time to time. The Board of Directors may designate such fiscal
agents, investment advisors, and custodians to direct the management of the Corporation’s
assets. The Board of Directors may at any time, with or without cause, discontinue the use of the
services of any such fiscal agent, investment advisor or custodian.

SECTION 4. GIFTS. The Board of Directors or any Officer may accept on
behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for
any specific purpose of the Corporation.

SECTION 5. LOANS. No Officer or Director shall be authorized to obtain
loans on behalf of the Corporation without the prior approval of the Board of Directors.

ARTICLE IX

MISCELLANEOUS PROVISIONS

SECTION 1. FISCAL YEAR. The fiscal year of the Corporation shall end on
the 31* of December of each calendar year.

SECTION 2. COMPENSATION.

(a) Except as otherwise prohibited or limited by these By-Laws or the
Certificate of Incorporation, the Corporation may pay reasonable compensation to its Officers,
other employees or agents for services rendered. Such compensation shall be determined by the
Board of Directors. The Board of Directors may authorize the reimbursement of expenditures
reasonably incurred by Officers, other employees or agents on behalf of activities for the benefit
of the Corporation.

(b) The Members and Directors of the Corporation shall serve without
compensation; provided, however that nothing herein contained shall be construed to preclude
any Member or Director from serving the Corporation in any other capacity and receiving
reasonable compensation therefor pursuant to subsection (a) of this Section. The Board of
Directors may authorize the reimbursement of expenditures reasonably incurred by Members or
Directors on behalf of activities for the benefit of the Corporation.

SECTION 3. WAIVER OF NOTICE. Whenever any notice is required to be
given under the provisions of the Act or under the provisions of the Certificate of Incorporation
or by these By-Laws, a waiver thereof in writing signed by the person or persons entitled to such
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notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of
such notice.

SECTION 4. TELEPHONE PARTICIPATION. The Members and the
Directors of the Corporation may participate in the respective meetings of the Members or the
Board of Directors through the use of a conference telephone or other communications
equipment by means of which all persons participating in the meeting can communicate with
each other. Such participation in a meeting shall constitute attendance and presence in person at
the meeting of the person or persons participating.

ARTICLE X

BY-LAW AMENDMENTS

These By-Laws may be amended, altered or repealed, and new By-Laws to be
adopted shall be approved, as follows:

(a) if there are Members: By two-thirds of the votes cast or a majority vote of
the Members, whichever is less, and by the majority vote of the Board of Directors if the
amendment does not relate to the number of Directors, the composition of the board, the term of
office of Directors, or the method or way in which Directors are elected or selected; or

(b) if there are no Members: By the majority vote of the Board of Directors
then in office.
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