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- 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4247(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 nitial return [ initial return of a former public charity ] Final return
[] Amended return [ ] Address change [] Name change
Use the IRS Name of foundation 7"A/£EDLJORE AND BEOLAH A Employer identification number
label. BFASLEY Fouondaz,on, rve, FES-boI3FL0sL
Othel:Wise. Number and street (or P.O box number if mail I1s not delivered to street address) | Room/suite | B Telephone number (see page 10 of the instructions)
bt | 52/ TORTLE <REEK BLVD, Feho | (21d)S22-F7F0
See sPe.Ciﬁc City or town, state, and ZIP code C If exemption application ts pending, check here & [
Instructions. 2 AL Lﬂ\s’ T}( 7‘5’2‘ / 9 D 1. Foreign organizations, check here B l:]
H Check type of organization: P4 Section 501(c)(3) exempt private foundation 2. Foreign organizations meeting the 85% test,
check here and attach computation 4

] Section 4947(a)(1) nonexempt charitable trust

[J Other taxable pnivate foundation

E |f private foundation status was terminated under

| Fair market value of all assets at | J Accounting method Kl Cash [J Accrual |~ section 507()(1)(A). check here > ]
end of year (from Pa/rt I, col. (c), [J Other (specify)y F If the foundation 1s in a 60-month termination
ne 16)» $2.3,3 75 482~ (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here >[]
~Part-i- i :
e i ey | s | o | ngsn | S HEE
the amounts in column (a) (see page 11 of the instructions) ) books ineome ineome (cash“{,‘;‘_l,.sfin,y)
1 Contributions, gifts, grants, etc., received (attach schedule) ’
2 Check » [] if the foundation is not required to attach Sch B i
3 Interest on savings and temporary cash investments 3305 IF3I085 ;
4 Dwvidends and interest from securities FHS5 4 To EH5 470 i
6a Grossrents . . |
= b Net rental income or (Ioss) i
:é ®| 6a Net gain or (loss) from sale of assets not on line 10 792 |
— g b Gross sales price for all assets on line 6a }
— 3| 7 Capital gain net income (from Part 1V, hne 2) 792 ,
T | 8 Net short-term capital gain .
<DE 9 Income modifications e i
q |10a Gross sales less retums and allowances 213620 ?
] b Less: Cost of goods sold I
= c Gross profit or {loss) (attach scheduie) 213620 )
% 11 Other income (attach schedule) i
¢> |12 _ Total. Add Ines 1 through J~_ . . JoT! 197 FE7567 N/& ;
2 w | 13 Compensation of officers, fi 15577 6 J4780 78354
21|14 Other employee salaries
q:) 15 Pension plans, employe
2| 16a Legal fees (attach sche 15949 SSea. 725)
‘:: b Accounting fees (attac § 1o5© 367 é o
2| ¢ Other professional fee; (atta@ 2608 26 0P
g 17 Interest . . . : I
2|18  Taxes (attach schedule) (see page 120t Th@'lons) Y7383 4198 L8883
E 19  Depreciation (attach schedule) and de:I:fh/ 46346 1o
©|[20 Occupancy . . .o 22 boo 7710 13/08
g 21 Travel, conferences, and meetlngs
S122 Printing and publications
o 23 Other expenses (attach schedule) . ) 174288 6176 4 2.9
-E. 24 Total operating and administrative expenses
g Add lines 13 through 23 . 425 7¢60 7397314 /23214
8- 25 Contributions, gifts, grants paid 9342~ I3 94 2-
26  Total expenses and disbursements. Add hnes 24 and 25 /319 6024 12973 N/Aa 1517658
27  Subtract line 26 from line 12:
a Excess of revenue over expenses and disbursements {2 HE4( 5)
b Netinvestment income (if negative, enter -0-) 7t T7EIGb
¢ Adjusted net income (if negative, enter -0-) - A//.q

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

Cat No. 11289x

Form 880-PF (2009
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Form 990-PF (2009) Page 2

Attached schedules and amounts m the descnption column | Beginning of year End of year
L Balance Sheets should be for end-of-year amounts only (See instructions.) (a) Book Value (b) Book Value (c} Fair Market Value
1 Cash—non-interest-bearing . . . . . . . . . . . 397457 1998 57 199857
Savings and temporary cash investments . . . . . . . 20645 76 762613 762370

3 Accounts receivable B
Less: allowance for doubtful accounts b

4  Pledges receivable
Less: allowance for doubtful accounts b

5 Grants receivable .

6 Receivables due from officers, dlrectors trustees and other
disqualified persons (attach schedule) (see page 16 of the

- [ESNSE ST |

instructions) . . .
5 Lcol; ﬂz’ i
7  Other notes and loans receivable (attach schedule) » zp i) j L
@ Less: allowance for doubtfu! accounts P> 1738 (732 1138
'§ 8 Inventories for sale or use .
2 9 Prepaid expenses and deferred charges .
10a Investments—U.S. and state government obligations (attach schedule) 453902~ 283702 Y3 155P
b Investments—corporate stock (attach schedule) . . . . . Feilriel P o 23/ /33637138
¢ Investments—corporate bonds (attach schedule) . . . . 537767/ 63 ¢ FRA, b I6977
11 Investments—land, buildings, and equipment: basis P I T __J
Less: accumulated depreciation (attach schedule) B>
12  Investments—mortgage loans . e e e e
13  Investments—other (attach schedule) . . . . . . . . 206639 212085 1903 74l
14  Land, buildings, and equipment: basis B> FsJo29 | L i
Less: accumulated depreciation (attach schedule) B> /70087 167082 182 742 15504
15  Other assets (descnbe P> )
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1,iteml) . . . . . . . . 18636368 | /8407953 23 315 492,
17  Accounts payable and accrued expenses . . . . . . . ,
»n| 18 Grants payable . |
-jl_’, 19  Deferred revenue
% 20 Loans from officers, directors, trustees and other dlsquallfled persons
.‘__‘: 21 Mortgages and other notes payable (attach schedule) .

22  Other liabilities (describe »
23 Total liabilities (add lines 17 through 22)

Foundations that follow SFAS 117, checkhere . . » []
and complete lines 24 through 26 and lines 30 and 31.

24  Unrestricted .

25 Temporarily restricted

26 Permanently restncted

Foundations that do not follow SFAS 117 check here P &
and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds . . . . 18456 3¢L2 1 Y1953
28 Paid-In or capital surplus, or land, bldg., and equipment fund

29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances (see page 17 of the

Net Assets or Fund Balances

instructions) . . . 18656368 | 1 PtaTPES
31 Total liabilities and net assets/fund balances (see page 17
of the instructions) . . . . . (86563 68| /(94071953

Analysis of Changes in Net Assets or Fund Balances

Total net assets or fund balances at beginning of year—Part lI, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) . 1 1P 656368
—

2 Enter amount from Part |, line 27a 2 {22 4157
3 Other increases not included in line 2 (|tem|ze) b ___________________________________________ 3
4 Addlines1,2,and 3. . 4 | A OTTSS
5 Decreases not included in line 2 (|tem|ze)B> o ,,——_—— 5
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part Il, column (b), line 30 . 6 IZ LY KIS

Form 990-PF (2009)




Form 990-PF (2009)

Page 3

GEIidld  Capital Gains and Losses for Tax on Investment income
(a) List and descnbe the kind(s) of property sold (e.g , real estate, (b) How acquired | (o) pate acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) B:PD%r::t‘fgﬁ (mo , day, yr) {(mo, day, yr)
1a
b
C SCHELIE ATTACH ED
d
e
— 0 Deprcmn s )Gt r ot s Dyt
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 (n) gain minus
@F MV as.of 12018 sty e oriany " Noses romeot 0
a
b
C
d
e

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

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

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

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

2 £79 2

3

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 B4 No

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

(a) (b (© (d)
Galendar ysgf?olr)(tag;() 3g:ral;seg|nnmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?ﬁf}j’?%ggnb;atc% ©)
2008 /IEE LS - 22346619, 5. 18/,
2007 142 s RSPERL LA S. 49 e/
2006 714 253 RRA434- P22, S. 09 °f
2005 733 167 (6698 3 - 4. 23 o/,
2004 LE5267 I4oRs 4939 4. 75 °/,
2 Total of ine 1, column (d) . 2 25, Y442/
3 Average distribution ratio for the 5- year base penoo lelde the total on Ilne 2 by 5,or by the
number of years the foundation has been in existence If less than 5 years 3 S og e/
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 R1 R bbb Yoo
5  Muitiply line 4 by line 3 5 o0 333
6 Enter 1% of net investment income (1% of Part |, ine 27b) 6 7178
7 Addlines 5 and 6 7 108757/
8 Enter qualifying distributions from Part Xil, line 4 . 8 /o745

It line 8 1s equal to or greater than line 7, check the box in Part VI I|ne 1b and complete that part using a 1% tax rate. See the

Part VI instructions on page 18.

Form 990-PF (2009)




Form QO-PF (2009) Page 4

gk Excise Tax Based on Investment Income (Section 4240(a), 4240(b}, 4940(e), or 4948 —see page 18 of the instructions)
1a Exempt operating foundations described in section 4940(d)(), check here [ and enter “N/A” on line 1.
Date of ruling or determination letter. (attach copy of letter if necessary—see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check i N |
here [ and enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt forelgn organizatlons enter 4% of
Part 1, hne 12, col. (b}
2 Tax under section 511 (domestic section 4947(a)(1} trusts and taxable foundations only. Others enter -0-) | 2
3 Addlines 1and?2 : 3 19557
4  Subtitle A (income) tax (domestic sectron 4947(a)(1) trusts and taxable foundatlons onIy Others enter -0- ) 4
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 /435 7
6 Credits/Payments: |
a 2009 estimated tax payments and 2008 overpayment credited to 2009 | 6a 77057 '
b Exempt foreign organizations—tax withheld at source . . . . 6b
c Tax paid with application for extension of time to file (Form 8868) . 6¢c 4500
d Backup withholding erroneously withheld . . . .. . 6d o .
7 Total credits and payments. Add lines 6a through 6d 7 sl
8 Enter any penalty for underpayment of estimated tax. Check here l:l |f Form 2220 IS attached 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enteramountowed . . . . . . P 9
10 Overpayment. If line 7 is more than the total of ines 5 and 8, enter the amount overpaid . . > [ 10 &
11 Enter the amount of line 10 to be: Credited to 2010 estimated tax B> 4L I Refunded B | 11
ELAIEY Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local Iegislation or did it Yes| No
participate or intervene in any poltical campaign? . . . ia
b Did it spend more than $100 during the year (either dlrectly or mdlrectly) for polltlcal purposes (see page 19
of the instructions for definiton)? . . . . . - . 1b
If the answer is “Yes” to 1a or 1b, attach a detalled descr/ptlon of the activities and coptes of any mater/als X
published or distributed by the foundation in connection with the activities. ’
¢ Did the foundation filte Form 1120-POL for this year? .. e 1c ><
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed dunng the year:
(1) On the foundation. & $ (2) On foundation managers. & $

e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed ,

on foundation managers. > $ R i

2 Has the foundation engaged in any activities that have not previously been reported to the IRS? . . . 2 X
If “Yes,” attach a detailed description of the activities.

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of

incorporation, or bylaws, or other similar instruments? If “Yes attach a 'ﬁogformed copy of the changes . . . 3 ><
4a Did the foundation have unrelated business gross mcome of $1 000 or more during theyear? . . . . . 4a X
b If “Yes,” has it filed a tax return on Form 990-T for this year? . . . .o . 4b .
5 Was there a liquidation, termination, dissolution, or substantial contractlon durlng the year’? .o .. 5

If “Yes,” attach the statement required by General Instruction T. \
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: '
© By language in the governing instrument, or
o By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument?
7  Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part i, col (c) and Part XV 7
8a Enter the states to which the foundation reports or with which 1t is registered (see page 19 of the
instructions) B 7 £ X A4S
b If the answer is “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If “No,” attach explanation . . . . . 8b
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942(j)(5) for calendar year 2009 or the taxable year begmnlng in 2009 (see instructions for Part XIV on page
27)? If “Yes,” complete Part Xiv. . . . . . . . e -
10 Did any persons become substantiat contributors durlng the tax year? If “Yes attach a schedu/e I/st/ng the/r
names and addresses . . . . . . . . .. Lo .o oo e e e e 10
Form 990-PF (2009)

><>°%

9




13

14

15

1a

3a

Page 5

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)

Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087
Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address > Mo E

11

12

13

Section 4947(a)(1) nonexempt charitable trusts flllng Form 990-PF in Ileu of Form 1041 —Check here. > [
and enter the amount of tax-exempt interest received or accrued dunngtheyear . . . . . D> ] 15 ]
rt Vii 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. Yes | No
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? [Jves No ‘
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a ;
disqualfied person? . . e e e e .« « « .+ OYes DPEno '
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . [MYes [INo o
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . MYes [INo ‘
(5) Transfer any iIncome or assets to a disqualified person {(or make any of either available for ‘
the benefit or use of a disqualified person)? . e . v« .« . . . [Yes No ,
(6) Agree to pay money or property to a government official? (Exception. Check “No” if the i
foundation agreed to make a grant to or to employ the official for a period after 1{
termination of government service, if terminating within 90 days.) . . . .« « . [es No -
It any answer i1s “Yes” to 1a(1)~(6), did any of the acts fail to qualify under the exceptions described in Regulations |~ | o
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? 1b
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . D[ ;
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? . e 1c
Taxes on fallure to distribute income (section 4942) (does not apply for years the foundatlon was a private ?
operating foundation defined in section 4942()(3) or 4942())(5)): o
At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and s
6e, Part Xlll) for tax year(s) beginning before2009? . . . . . . . . . . . . . . [Oves No '
If “Yes,” st the years B> 20 ,20 ,20 20 B
Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year’s undistributed income? (If applying section 4942(a)(2) to oq _‘___:
all years listed, answer “No” and attach statement—see page 20 of the instructions.) . . 2b N,h
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 !
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise ] ‘
atany time duringtheyear? . . . . . . . . . . . e .. Oyes MnNo ,
If “Yes,” did 1t 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 !
Commussioner 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 holaing penod? (Use Schedule C, Form 4720, to determine if the B _'
foundation had excess business holdings in 2009.) e e e 3b| ~/s
Did the foundation invest during the year any amount 1n a manner that would jeopardize its charitable purposes? | 4a
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardizeits | | |
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2009? | 4p ><

Form 990-PF (2009)




Form 990-PF (2009)

Page 6

EPart Vil-B_

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

5a During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

{2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes’7 .
(4) Provide a grant to an organization other than a chantable, etc , organization described in

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions)

(5) Provide for any purpose other than religious, chantable, scientific, iterary, or educational
purposes, or for the prevention of cruelty to children or animals?

b If any answer 1s “Yes” to 5a(1){5), did any of the transactions fail 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)?
Organizations relying on a current notice regarding disaster assistance check here

¢ If the answer is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because 1t maintained expenditure responsibility for the grant?

If “Yes,” attach the statement required by Regulations section 53. 4945—5(d)

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

on a personal benefit contract?

[1ves No
Cves [FAno
(dYes No
Clves HiNo
[Oyes HNo

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?

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?

» ]
[yes D No
[dves [RNo
[JYes ZI No

b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? .

5b | M/R
) |
|
{
eb| <X
i
R B N
b | ~M/a

and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(a) Name and address

(b} Title, and average
hours per week
devoted to position

(c) Compensation
(If not paid, enter

and deferred compensation

(d) Contributions to
employee benefit plans

{e) Expense account,
other allowances

ROBERT R BEASLEY P RESIDENT
PHIRT Jr/6 - — - e
Vics AAANDERST Ll E VICE PR A5 12507
< V _____ E_’\? _— ?,?‘??’ 4/60 — Y —_— ) e

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

If none, enter “NONE.”

d) Contributions to
(b) Title, and average {
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation e,;':,g'gﬁedbe‘?gﬁgg (e)OItE’:per}lse account,
devoted to position P er allowances
compensation
SAMOEL DASHEFSHKY EXFcuTids
: e e ZELEIN L | Sodoo — - —o—
Fooeu Tirgre
L, NDA T e~ Ey A).s.s’f‘gx:'r%g,e
- e rIECKRE ' — o — —_— O -
FoLlL Tem & 65 4o O °
Total number of other employees paid over $50,000 . . B —_—o —

Form 990-PF (2009)




Form 990-PF (2009)

Page 7

Part VIII.
and Contractors (continued)

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

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

List the foundation’s four largest direct chantable activities during the tax year Include relevant statistical information such as the number of Ex
penses
organizattons and other beneficianes served, conferences convened, research papers produced, etc.
L } )
2 NONL
S _
A )
Describe the two largest program-related investments made by the foundation dunng the tax year on hnes 1 and 2 Amount
L I i
2 . e I .
All other program-related investments See page 24 of the instructions
N
Total. Add lines 1 through 3 >
Form 990-PF (2009




Form 990 PF (2009)

Page 8

see page 24 of the instructions.)

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc.,
purposes: L
a Average monthly fair market value of secunties 1a 2-0001 056
b Average of monthly cash balances 1b /1361955
¢ Fair market value of all other assets (see page 24 of the mstructlons) ic X7 k42
d Total (add lines 1a, b, and c) 1d 21590 53
e Reduction claimed for blockage or other factors reported on Irnes 1a and ‘
1c (attach detailed explanation). | 1e |
2 Acquisition indebtedness applicable to line 1 assets 2
3  Subtract line 2 from line 1d . 3 21570253
4  Cash deemed held for charitable actlvmes Enter 1 ‘/z % of I|ne 3 (for greater amount see page 25 of
the instructions) . 4 i
5 Net value of noncharitable-use assets Subtract Ilne 4 from Ilne 3 Enter here and on Part V I|ne 4 5 21 R66 4 o0
6 Minimum investment return. Enter 5% of line 5 . 6 / 06T 32O
P: Distributable Amount (see page 25 of the |nstruct|ons) (Sectlon 4942(1)(3) and (1)(5) pnvate operating
foundations and certain foreign organizations check here P [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . . - 1 loes3320
2a Tax on investment income for 2009 from Part VI, line 5 . . 2a 4337
b Income tax for 2009. (This does not include the tax from Part VI ) A907T [ 2b STHS o
¢ Add lines 2a and 2b : 2c 2005
3  Distributable amount before ad]ustments Subtract Ilne 20 from ||ne 1 3 /043215
4  Recoveries of amounts treated as qualifying distributions . 4
5 Addlines 3 and 4 . . 5 o325
6  Deduction from distributable amount (see page 25 of the |nstruct|ons) 6
7 Distributable amount as adjusted. Subtract line 6 from fine 5. Enter here and on Part XIII
line 1 7 FOLIR(F
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 . 1a o1 7658
b Program-related investments—total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) dlrectly in carryrng out charltable etc
purposes . 2
3 Amounts set aside for specific charitable projects that satisfy the: L
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 I|ne 8 and Part XIII llne 4 | 4 /0l 765P
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see page 26 of the instructions) 5
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 01765 &

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

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

Form 980-PF (2009)




Form 990-PF (2009) Page 9
Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distnibutable amount for 2009 from Part Xl, Corpus Years prior to 2008 2008 2009
line7 . . . . ORI R 15T
2  Undistributed income, If any, as of the end of 2009
Enter amount for 2008 only .
Total for prior years: 20 ,20 ,20
3 Excess distributions carryover, if any, to 2009:
From 2004
From 2005 .o .o
From 2006 Co 52822
From 2007 . 229747
From 2008 S L yA
Total of lines 3a through e . T7R G el
4 Qualifying distnbutions for 2009 from Part XII
ne d:» $ 701763 &
a Applied to 2008, but not more than line 2a . NONE
b Applied to undistributed income of prior years
(Electron required —see page 26 of the instructions) ANt
c Treated as distributions out of corpus (Election
reguired—see page 26 of the instructions) . MO A E
d Applied to 2009 distributable amount . 2017658
e Remaining amount distnibuted out of corpus ANOoNE
5  Excess distributions carryover applied to 2009 L5557 TS5 7
(If an amount appears in column (d), the same
amount must be shown in column (a).)
6 [Enter the net total of each column as
indicated below:
a Corpus. Add lines 3f, 4c, and 4e. Subtractine 5 Sf708 7
b Prior years’ undistributed income. Subtract
Ine 4b fromlne2b . . . . . . NOIE

¢ 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 . . . . AN OrsE
d Subtract line 6c from line 6b. Taxable
amount—see page 27 of the instructions . Aol &
e Undistributed income for 2008. Subtract fine
4a from line 2a. Taxable amount-—-see page
27 of the instructions . . . L. A ON &
f Undistributed income for 2009. Subtract fines
4d and 5 from hne 1. This amount must be
distnbuted in2010 . . . . e N OoNE
7  Amounts treated as distributions out of corpus
to satisfy requirements imposed by section -
170(b)(1)F) or 4942(9)(3) (see page 27 of the
instructions) . . . AN
8 Excess distributions carryover from 2004 not
applied on line 5 or ine 7 (see page 27 of the
instructions) . . . . . . e T
9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a .. SHTodT
10  Analysis of line 9:
Excess from2005 . . . .
Excess from2006 . . . . 27265
Excess from 2007 . . . . RAG 747
Excess from2008 . . . . RP00ls
Excess from 2009 .

Y

o

-0 Q0T

o0 0 T O

Form 990-PF (2009



Form 990-PF {2009) Page 10
m Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9)

1a

b
2a

(4 Gross Investment income .

If the foundation has recewved a ruling or determination letter that it 1s a private operating

foundation, and the ruling i1s effective for 2009, enter the date of the ruling . . . . . &>

Check box to indicate whether the foundation is a private operating foundation described in section [[] 4942()(3) or [] 4942()(5)
Enter the lesser of the adjusted net Tax year Prior 3 years

tncome from Part | or the minimum 3) 2000 (b) 2008 (0) 2007 () 2006 {e) Total

investment return from Part X for
each year listed Coe .

85% of line 2a
Qualifying distributions from Part XII
fine 4 for each year hsted
Amounts included in line 2¢ not used directly
for active conduct of exempt activities

Qualifying distnibutions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢
Complete 3a, b, or ¢ for the
alternative test relied upon

“Assets” alternative test—enter: /
(1) value of alt assets . . . A/, A
(2) Value of assets qualfying under

section 4942()(3)(B)(1)

“Endowment” alternative test—enter 2/s
of mimmum 1nvestment return shown in
Part X, line 6 for each year Iisted .

“Support” alternative test—enter

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

(2) Support from general public
and 5 or more exempt
organizations as provided In
section 4942()(3)(B)(m) .

(3) Largest amount of support from
an exempt organization

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.)

Information Regarding Foundation Managers:
List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundatlon
before the close of any tax year (but only If they have contributed more than $5,000). (See section 507(d)(2).)

NO~E

List any managers of the foundation who own 10% or more of the stock 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
A ONZ

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here > B4 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.

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

The form in which applications should be submitted and information and materials they should include:

Any submission deadlines:

Any restrnictions or mitattons on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors-

Form 990-PF (200!




Form 890-PF (2009)

Page 11

Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If recipient 1s an individual,
show any refationship to
any foundation manager
or substantial contnbutor

Foundation

Purpose of grant or
contnbution

Amount

a Paid during the year

S EDUuLE ATTCH 2

Total

b Approved for future payment

PARISH EPISCopPAL JScHoO
CEORGE W 1wt 18MS €Ot ESE

ST TorNE' EPISCoPAt SENoo L.
OISC PLES BENFIOLENT S ERICES
74,?«/_4/\!0 F'Odﬁa‘;rfc‘)l\/
EP/:,EPS\/ ~o f‘/bﬁ?’lO'\/
VISITiNG XNURSE £ asgsczﬂ?w"/
METRO DguradsS MHOELESS AbLLIANCE
Crr1e DREMS HMERICANL CENTER
M{JGE‘U.\, O Sr8Lie Al ART

EXPAND FRAC 14 1TIES
RENGSGTE c RATF YV DL
Ex P AN D STtENECE edrAlg
CHAPC ATy SERVICES
Bued NEN FACu T
RESEFARCH

REPL. MM 6B10T - REPAIR Kt TEH,
QENERAL @ PERAT0Y S
D1 ALYSIS MACH 1 £5
GENERAL SPEX G Troall

> 3al & ?@J’ tf2m

350,000
/RS, 000
G4LE o0 o

20, 000

Joo, 002
RIS ODO

75, 000
10,000
S0, 000
20,008

Total

> 3b

/, 660 000

Form 990-PF (2009)
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Form 990-PF (2008) Page 12
LR AILE  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income  |Excluded by section 512, 513, or 514 (e)

Related or exempt
(a) (b) {c) (d) function income

Business code Amount Exclusion code Amount (See page 28 of
the instructions.)

1 Program service revenue:

o Q060 oo

f
g Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash mvestments 14 F30$”
Dividends and interest from securities . . 14 et 7 o
Net rental income or (loss) from real estate: . j
a Debt-financed property
b Not debt-financed property .
Net rental income or (loss) from personal propnrty
Other investment income .
Gain or (loss) from sales of assets other than |nventory £ 8772
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory . . Zi/to Z13622
Other revenue: a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) . . . . (36 20 | P51567
13 Total. Add line 12, columns (b), (d),and (&) . . . . . e - . . . . . . . 13 t071 187
(See worksheet in line 13 instructions on page 28 to verify calculatlons )

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

a b ON

- OO 0O~N®

-—h b

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accom Ilshri'\ent of the foundation’s exempt purposes (other than by providing funds for such purposes). (See page 29 of the
instructions
Py / S

Form 920-PF (2000




Form 990-PF (2009)

Page 13

Exempt Organizations

information Regarding Transfers To and Transactions and Relationships With Noncharitable

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 1ap) >
(2) Other assets 1a(2)
b Other transactions: S
(1) Sales of assets to a noncharitable exempt organization 1b(1) >
{2) Purchases of assets from a noncharitable exempt organization . 1b(2) ><
(3) Rental of facllities, equipment, or other assets 1b(3) >
(4) Reimbursement arrangements . 1b(4) ><
(5) Loans or loan guarantees . 1b(5) [ >
(6) Performance of services or membershlp or fundratsmg sol|C|tat|ons 1b(6) ><
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c
d If the answer to any of the above is “Yes,” complete the following schedule. Column (b) should always show the farr 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 involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)@)) orinsection527? . . . . . . . [ Yes & No
b If “Yes,” complete the following schedule.
(a) Name of organization (b) Type of orgamzation (c) Description of relationship
Under penalties of perjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and
belef, 1t |5 true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge
DM s |1 & / "‘/ re EXEcOITIVE DIQEeTor o TREAISYARER
o Signature of officer or trustee 4 Date Title
% Date Preparer's identifying
g) 25 Check if 0 number (see Signature on
7] % g 5 Preparer’s} S W g / ;./[O self-employed B> page 30 of the instructions)
a 22| signature
& [ Firm's name (oryours 1 N\ [\ Jeqver awnd Tidwell, LUP 1222 Merit [EN>
and ZIP code ¥ Deive,5uire 00, bfa\\;xs;'\’)( 75251 [ Phoneno. (3T2) 490-14710

Form 990-PF (2009)
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THE THEODORE AND BEULAH BEASLEY FOUNDATION, INC.

FORM 990 PF-2009 75-6035806

PAGE 11 — PART XV — LINE 3a —~ CONTRIBUTIONS PAID DURING THE YEAR

NAME AND ADDRESS PURPOSE AMOUNT
American Foundation for the Blind General operations 5,000
11030 Ables Lane, Dallas, TX 75229

Brite Divinity School Building addition 50,000
Fort Worth, TX

Camp Summit Summer camp for disabled children and 5,000
17210 Campbell Rd., Ste. #180W, adults

Dallas, TX 75252

Captain Hope’s Kids Clothing and other items for small 5,000
1499 Regal Row, Dallas, TX children in shelters

Child Abuse Prevention Center Healthy Families program 5,000
2902 Swiss Avenue, Dallas, TX 75204

Children’s Education Fund Scholarships for low income children 1,500
P. O. Box 225748, Dallas, TX

Children’s Medical Center Pediatric dialysis machines 26,842
2777 Stemmons, Dallas, TX

Contact Crisis Center General operations 5,000
P. O. Box 800742, Dallas, TX 75380

Crystal Charity Ball Youth programs 5,000
30 Highland Park Village, Dallas, TX 75205

Dallas Arboretum Funds for Children’s Explorations Garden 125,000
8617 Garland Road, Dallas, TX 75218

Dallas Furniture Bank General operations 5,000
P. O. Box 815788, Dallas, TX 75381

Dallas Leadership Foundation Community Transformation Initiative 1,500
717 N. Harwood, Ste., 840, Dallas, TX 75201

Dallas Symphony Heartstrings Program 3,500
2301 Flora Street, Dallas, TX 75201

Dallas Theater Center Education programs 4,000
3636 Turtle Creek Blvd., Dallas, TX 75219

Dallas Wind Symphony Summer band camp for low income students 2,000
P. O. Box 595026, Dallas, TX 75359-5026

Disciples of Christ Historical Society Upgrades for handicap access 25,000
1101 19™ Ave. South, Nashville, TN 37212

Educational Opportunities Scholarship programs 1,500
2911 Turtle Creek Blvd., Dallas, TX

Family Gateway General operations 2,500
2910 Swiss Avenue, Dallas, TX 75204

Friends of KERA General operations 1,500
3000 Harry Hines Blvd., Dallas, TX 75201

Genesis Women’s Shelter General operations 5,000
4411 Lemmon Avenue, Suite 201, Dallas, TX 75219

Good Samaritans of Garland Poverty to Empowerment program 4,000
214 N. 12" Street, Garland, TX 75040

Hope International International adoption programs 5,000

5944 Luther Lane, Ste. 875, Dallas, TX 75225




THE THEODORE AND BEULAH BEASLEY FOUNDATION, INC. - PAGE 2

FORM 990 PF-2009

75-6035806

PAGE 11 — PART XV — LINE 3a— CONTRIBUTIONS PAID DURING THE YEAR

NAME AND ADDRESS PURPOSE AMOUNT

Junior League of Dallas Community service trust fund 5,000

8003 Inwood Rd., Dallas, TX 75204

March of Dimes Foundation NICU Family support program 10,000

12660 Coit Road, Suite 200, Dallas, TX 75251

Museum of Biblical Art (Biblical Arts Center) Operating expenses 5,000

7500 Park Lane, Dallas, TX 75225

Museum of Nature and Science In-house and after school outreach 5,000

P. O. Box 151469, Dallas, TX 75315 programs for DISD students

National City Christian Church Replace chilling tower 35,000

5 Thomas Circle, Washington, D. C. 20005

Phillips Theological Seminary Renovate and refurbish Beasley room 40,000

901 North Mingo Road, Tulsa, OK 74116

Presbyterian Healthcare Foundation Expand facilities 100,000

8440 Walnut Hill, Dallas, TX

Prevent Blindness of Texas Adult vision screening program 5,000

3610 Fairmont St., Dallas, TX

Reading & Radio Resource General operations 5,000

2007 Randall, Dallas, TX 75201

Shakespeare Dallas Improve education programs 5,000

3630 Harry Hines Blvd, 3™ Floor, Dallas, TX 75219

Shared Housing Center, Inc. Transitional Group Residence program. 2,500

402 N. Good Latimer Expressway, Dallas, TX 75204

Southwestern Diabetic Foundation Funds for camp for children with diabetes 5,000

P. O. Box 918, Gainesville, TX 76241

St. John’s Episcopal School Capital campaign 150,000

848 Harter Road, Dallas, TX 75218

Suicide & Crisis Center General operations 2,500

2808 Swiss Avenue, Dallas, TX 75204

Texas Christian University Annual fund 20,000

Fort Worth, TX Adoption project for child development 35,000
for adopted children

United Negro College Fund General operations 2,000

2800 Swiss Avenue, Dallas, TX

UT M.D. Anderson Cancer Center Assistance for non-medical expenses of 12,500

P. O. Box 301439, Houston, TX 77230 Dallas area patients

Vogel Alcove Childcare for homeless children 3,000

7557 Rambiler Rd., Dallas, TX 75231

YMCA of Metropolitan Dallas Partners campaign 20,000

601 N. Akard, Dallas, TX 75201 Capital campaign 125,000

YWCA of Metropolitan Dallas Annual campaign 7.500

4144 N. Central Exp., Dallas, TX 893,842



Hope Andrade

Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State
May 15, 2009

Capitol Services Inc
P O Box 1831
Austin, TX 78767 USA

RE: THE THEODORE AND BEULAH BEASLEY FOUNDATION INC.
File Number: 13863201

It has been our pleasure to file the Restated Certificate of Formation for the referenced entity. Enclosed is
the certificate evidencing filing. Payment of the filing fee is acknowledged by this letter.

If we may be of further service at any time, please let us know.

Sincerely,

Corporations Section
Business & Public Filings Division
(512) 463-5555

Enclosure

Come visit us on the internet at hitp-//www sos state tx us/
Phone: (512)463-5555 Fax: (512) 463-5705 Diai: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10323 Document: 258026760002



Corporations Section
P.0.Box 13697
Austin, Texas 78711-3697

Hope Andrade

Secretary of State

Office of the Secretary of State

CERTIFICATE OF FILING
OF

THE THEODORE AND BEULAH BEASLEY FOUNDATION INC.
13863201

The undersigned, as Secretary of State of Texas, hereby certifies that a Restated Certificate of Formation
for the above named domestic nonprofit corporation has been received in this office and has been found
to conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

Dated: 05/14/2009

Effective: 05/14/2009

Y Al

Hope Andrade
Secretary of State

Come visit us on the internet at htip://www.sos state tx us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10313 Document: 258026760002




FALERS
I the Office of the
secrefary of State of Texas
AMENDED AND RESTATED CERTIFICATE OF FORMATION OF MAY 14 2009

THE THEQODORE AND BEULAH BEASLEY FOUNDATION, INC. . .
Corporations Section

THE THEODORE AND BEULAH BEASLEY FOUNDATION, INC., a Texas nonprofit
ccrporation (the “Corporation”), by and through the undersigned authorized officer adopts this
Amended and Restated Certificate of Formation in accordance with Subchapter B of Chapter 3
of the Texas Business Organizations Code (as such Code may be amended or succeeded, the
“TBOC").

1. The name of the Corporation is The Theodore and Beulah Beasley Foundation,
Inc., a Texas non-profit corporation.

2. The filing number issued to the Corporation by the Secretary of State of the State
of Texas is 13863201, and its original date of formation is March 18, 1957.

3. This instrument restates the entire Certificate of Formation of the Corporation, as
amended and supplemented by all certificates of amendment and correction previously issued by
the Secretary of State, and as further amended as set forth herein.

4, This instrument amends the Certificate of Formation of the Corporation in effect
prior to tlus restatement by amending Articles One through Six, and adding new Articles Seven
through Eleven.

5. Each and every amendment described in paragraph 4 above has been effected in
conformity with the provisions of the TBOC.

6. This instrument accurately copies the Certificate of Formation of the Corporation
and all amendments and corrections thereto that are in effect as of the date hereof and as further
arnended by this instrument, and this instrument contains no other change in any provision of the
articles of such Certificate, except as allowed under sections 3.059, 22.107 and 22.109 of the
TBOC.

7. The amendments set forth herein were approved by the board of directors of the
Corporation in a vote dated May 4, 2009, properly following the procedures for such contained
in the TBOC and the Corporation’s governing documents.

8. The amendments shali be effective upon filng this Amended and Restated
Certificate of Formation with the Secretary of State of the State of Texas.

9. The following constitutes an accurate statement of the text of the restated
Certificate of Formation of the Corporation, as amended and supplemented by all certificates of
arnendment and correction previously issued by the Secretary of State, and as further amended
herein:
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ARTICLE ONE

The name of the corporation is The Theodore and Beulah Beasley Foundation, Inc. (the
“Corporation”).

ARTICLE TWO
The Corporation is a non-profit corporation.
ARTICLE THREE
The duration of the Corporation is perpetual.
ARTICLE FOUR

1. The Corporation is organized and shall be operated exclusively for charitable and
educational purposes, all as determined by the board of directors of the Corporation, and which
purposes shall in all events be construed to be exclusively for charitable and educational
purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as
amended or succeeded (“IRC”), and under the laws of the State of Texas; and, subject to such
limitations and conditions as are or may be prescribed by law, to exercise such other powers
which now or hereafter may be conferred by law upon a corporation organized for the purposes
herein set forth, or necessary or incidental to the powers so conferred, or conducive to the
attainment of the above-stated purposes of the Corporation.

2. Notwithstanding any other provision of this Certificate of Formation, the
Corporation shall neither have nor exercise any power, nor shall it engage directly or indirectly
in any activity, that would invalidate its status as a corporation (A) that is exempt from federal
income taxation as an organization described in IRC § 501(c)(3), or (B) contributions to which
are deductible from taxable income under IRC § 170(c)(2).

3. In furtherance of its purposes as aforesaid, the Corporation shall have all of the
powers enumerated in the Texas Business Organizations Code (as amended or succeeded, the
“TBOC™) §§ 2.101 and 2.102.

4. Property of the Corporation shall be expended, invested or retained in the manner
best designed to accomplish the purposes of the Corporation described in this Article Four, as
determined by the board of directors of the Corporation in accordance with this Article Four.

ARTICLE FIVE

The address of the Corporation’s registered office is 3811 Turtle Creek Blvd., Suite 940,
Dallas, Texas 75219, and the name of its registered agent at that address is Samuel Dashefsky.

ARTICLE SIX

1. The number of directors and the method of their appointment shall be determined
by the bylaws of the Corporation as from time to time amended and in effect (the “Bylaws”),
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and shall be subject to change from time to time as the Bylaws may be amended. The number of
directors of the Corporation shall never be fewer than three (3) nor more than seven (7).

2. Notwithstanding any contrary provision of this certificate, at all times at least
one (1) director of the Corporation shall be a lineal descendant of Theodore and Beulah Beasley.
The preceding sentence provides only a minimum number of directors who shall be lineal
descendants of Theodore and Beulah Beasley; more than one such director may serve at any time
if the board of directors so chooses.

3. The number of directors constituting the cwrrent board of directors of the
Corporation is four (4), and the names and addresses of the persons who are serving as the
directors are:

Name Address
Rabert R. Beasley 3811 Turtle Creek Blvd., Suite 940, Dallas, Texas 75219

Victoria Beasley Vanderslice 3811 Turtle Creek Blvd., Suite 940, Dallas, Texas 75219

Samuel Dashefsky 3811 Turtle Creek Blvd., Suite 940, Dallas, Texas 75219
Linda Tinuaey 3811 Turtle Creek Blvd., Suite 940, Dallas, Texas 75219

4. Directors shall serve for the period specified in the Corporation’s Bylaws.

5. The management of the corporation’s affairs is vested in the board of directors.

6. A director may vote in person or by proxy.

7. The members of the board of directors shall serve without compensation, and no

member of the board of directors shall receive any pecuniary benefit from the Corporation in that
capacity except reimbursement for actual expenses incurred in connection with the business of
the Corporation.

8. The Corporation shall indemnify any person who was, is, or is threatened to be
made a named defendant or respondent in a proceeding (as hereinafter defined) because the
person (i) is or was a director or officer of the Corporation or (ii) while a director or officer of the
Corporalion, is or was serving at the request of the Corporation as a trustee, officer, partner,
manager, venturer, proprietor, director, employee, agent, or similar functionary of another
foreign or domestic corporation, partnership, limited liability company, joint venture, sole
proprietorship, trust, employee benefit plan or other enterprise, to the fullest extent that a
corporation may grant indemmnification to a director under the TBOC. Such right shall be a
contract right and shall include the right to be paid by the Corporation expenses incwred in
defending any such proceeding in advance of its final disposition to the maximum extent
permitted under the Bylaws. Determinations and authorizations of indemnification and of
advancements of expenses, determinations as to the reasonableness of expenses, and affirmations
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and undertakings to obtain advancements of expenses shall be made as provided in the Bylaws.
If a claim for indemnification or advancement of expenses hereunder is not paid in full by the
Corporation within ninety (90) days after a written claim for such advancement or expenses has
been received by the Corporation, the claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the
claimant shall be entitled to be paid also the expenses of prosecuting such claim. It shall be a
defense to any such action that such indemnification or advancement of costs of defense 1s not
permitted under the TBOC or the Corporation’s Bylaws, but the burden of proving such defense
shall be on the Corporation. Neither the failure of the Corporation (including its board of
directors or any committee thereof, or special legal counsel, if any) to have made its
determination prior to the commencement of such action that indemnification of, or advancement
of costs of defense to, the claimant is permissible in the circumstances, nor an actual
determination by the Corporation (including its board of directors or any committee thereof, or
special legal counsel, if any) that such indemnification or advancement is not permissible, shall
be a defense to the action or create a presumption that such indemnification or advancement 1s
not permissible. In the event of the death of any person having a right of indemnification under
the foregoing provisions, such right shall inure to the benefit of that person’s heirs, executors,
administrators and personal representatives. The rights conferred above shall not be exclusive of
any other right which any person may have or hereafter acquire under any statute, bylaw,
resolution of directors, if any, agreement, or otherwise. To the extent permitted by [aw
applicable at the time in question, the grant of mandatory indemnification to any person
pursuant to this section shall extend to proceedings involving the negligence of such
persons. The Corporation may additionally indemnify any person covered by the grant of
mandatory indemnification expressed above to such further extent as is permitted by law, and
may indemnify any other person to the fullest extent permitted by law. The Corporation may
purchase and maintain insurance on behalf of any person who is serving the Corporation (or
another entity at the request of the Corporation) against any hability asserted against that person
and incurred by him or her in such a capacity or arising out of that person’s status as a person
serving the Corporation (or another entity at the request of the Corporation), whether or not the
Corporation would have the power to indemnify that person against that liability under this
section or by statute. Notwithstanding the foregoing, no person shall be indemnified pursuant to
the provisions of this Article and no insurance may be maintained on behalf of any person if such
indemnification or maintenance of insurance would subject the Corporation or such person to
income or excise tax under the IRC, including any tax asserted under IRC Chapter 42. As used
herein, the term “proceeding” means any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, arbitrative, or investigative, any appeal in
such an action, suit, or proceeding, and any inquiry or investigation that could lead to such an
action, suit, or proceeding,. ;

9. Any action required or permitted to be taken at a meeting of the board of directors
or any committee thereof may be taken without a meeting if a consent in writing, setting forth the
action taken, is signed by a sufficient number of the members of the board of directors or the
commiftee, as the case may be, as would be necessary to take that action at a meeting at which
all of the members of the board of directors or such committee, as the case may be, were present
and voted. As used in this Certificate of Formation, (1) “signed” or “signature” means any
symbol executed or adopted by a person with present intention to authenticate a writing and
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includes a digital signature, an electronic' signature or a facsimile of a signature, and (i1)
“writing” or “written” means an expression of words, letters, characters, numbers, symbols,
figrures or other textual information that is inscribed on a tangible medium or that is stored in an
electronic medium that is retrievable in a perceivable form and (A) includes stored or transmitted
electronic data, electronic transmissions, and reproductions of writings but (B) does not include
sound or video recordings of speech other than transcriptions that are otherwise wntings.

ARTICLE SEVEN
The Corporation shall have no members.
ARTICLE EIGHT

The Bylaws of the Corporation may only be altered, amended or repealed by the board of
directors upon the affirmative vote of a majority of all of the members of the entire board of
directors of the Corporation at the time in question; provided, that any provision of the Bylaws
corresponding to paragraph 2 of Article Four, or paragraph 2 of Article Six, of this Certificate of
Formation may be amended only upon a unanimous vote of the entire board of directors of the
Corporation at the time in question, so long as at such time a lineal descendant of Theodore and
Beulah Beasley is serving as director.

ARTICLE NINE

Any contrary provision of this Certificate of Formation notwithstanding, all or any part of
this Certificate of Formation may be amended from time to time only upon the affirmative vote
of a majority of all of the members of the entire board of directors of the Corporation at the time
in question; provided, however, that no amendment may be made which will cause the
Corporation to cease to be an organization described in IRC § 501(c)(3), contributions to which
arc deductible from taxable income under IRC § 170(c)(2); and provided further, that paragraph
2 of Article Six of this Certificate of Formation may be amended only upon a unanimous vote of
the entire board of directors of the Corporation at the time in question, so long as at such time a
lineal descendant of Theodore and Beulah Beasley is serving as director.

ARTICLE TEN

1. The Corporation is not organized for pecuniary profit, nor shall it have any power
to issue certificates of stock or declare dividends. The balance, if any, of all money and other
assets received by the Corporation from its operations, after the payment in full of all debts and
obligations of the Corporation of whatever kind and nature, shall be used and distributed
exclusively for carrying out only the purposes of the Corporation as particularly set forth in
Aiticle Four.

2. The directors of the Corporation shall comply with the notice requirements
contained in IRC § 508(a).
3. No part of the net earnings of the Corporation shall inure or be payable to or for

the benefit of any private individual, including the Corporation’s directors and officers, except
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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
in Article Four.

4. No substantial part of the activities of the Corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation; nor shall it in any manner or to any
extent participate in, or intervene in (including the publishing or distributing of statements), any
political campaign on behalf of any candidate for public office; nor shall the Corporation engage
in any activities that are unlawful under applicable federal, state or local laws.

5. The Corporation shall not operate for the primary purpose of carrying on a trade
or business for profit.

6. Upon the winding up and termination of the Corporation, its assets shall be
distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the
Code, or shall be distributed to the federal government, or to a state or local government, for a
public purpose consistent with the purpose of the Corporation at the time this Corporation was
formed. Any such assets not so disposed of shall be disposed of by a court of competent
jurisdiction of the county in which the principal office of the Corporation is then located,
exclusively for such purposes or to such organization or organizations, as said court shall
determine, which are organized and operated exclusively for such purposes.

7. 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 IRC §
4942,

8. The Corporation shall not engage in any act of self-dealing as defined in IRC §
4%41(d).
9. The Corporation shall not retain any excess business holdings as defined in IRC §

4943(c) except as may be proper under IRC §§ 4943(c)(6) and (7).

10. The Corporation shall not make any investments in such manner as to subject it to
tax under IRC § 4944.

11. The Corporation shall not make any taxable expenditures as defined in IRC §
4945(d).

ARTICLE ELEVEN

1. No director of the Corporation shall be liable to the Corporation or its other
ditectors for monetary damages for an act or omission in the director’s capacity as a director,
except that this article does not eliminate or limit the liability of a director to the extent the
director is found liable for an act or omission which is:

A. a breach of the director’s duty of loyalty to the Corporation or its
members;
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B. an act or omission not in good faith that constitutes a breach of duty of the
director to the Corporation or an act or omission that involves intentional misconduct or a
knowing violation of the law;

C. a transaction from which the director receives an improper benefit,
whether or not the benefit resulted from an action taken within the scope of the director’s
office; or

D. an act or omission for which the liability of a director is expressly
provided by an applicable statute.

2. This Article Eleven shall be deemed to incorporate by reference any future
amendments to applicable law that further limit or eliminate the personal liability of directors, or
provide for the indemnification of directors by the Corporation.

3. Any repeal or modification of all or part of this Article Eleven or paragraph 7 of
Axrticle Six by the directors of the Corporation shall not adversely affect any right or protection
of a director of the Corporation existing at the time of such repeal or modification.

IN WITNESS WHEREOF, I, the undersigned officer of the Corporation, do hereby

execute this Amended and Restated Certificate of Formation on the Corporation’s behalf on this
o -
! GIL/day of May, 2009.

—

THE THEODORE AND BEULAH
BEASLEY FOUNDATION, INC.

WL e

Robert R. Beéef President
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AMENDED AND RESTATED BYLAWS OF
THE THEODORE AND BEULAH BEASLEY FOUNDATION, INC.

ARTICLE X
Offices

1.1  The registered office of THE THEODORE AND BEULAH BEASLEY
FOUNDATION, INC. (the “Corporation™) shall be located in the City of Dallas, County of
Dallas, State of Texas.

1.2 The Corporation may also have offices at such other places, either within or
without the State of Texas, as the Board of Directors of the Corporation (the “Corporation
Board”) may from time to time determine or as the business of the Corporation may require.

ARTICLE II

Directors

2.1  The affairs of the Corporation shall be managed by the Corporation Board in
accordance with these bylaws, the Texas Business Organizations Code, as amended and
succeeded from time to time (the “TBQC”) and the Corporation’s Certificate of Formation, in
each case as amended from time to time.

2.2

(a) The number of directors of the Corporation shall consist of a minimum of
three (3) and a maximum of seven (7), or such other number as determined from time to time by
resolution of the Corporation Board or as stated in the Corporation’s Certificate of Formation;
provided, in all events the Corporation shall have no fewer than three (3) directors. The current
number of directors is and shall be four (4) until and unless changed by the Corporation Board in
accordance with these bylaws, the TBOC and the Corporation’s Certificate of Formation, in each
case as amended from time to time.

(b) The directors shall be appointed as provided in Section 2.3. Each director
shall hold office for a term of three (3) years, and shall serve until the end of his or her term of
office and until his or her successor is elected and qualified or, if earlier, until his or her death,
resignation, retirement, disqualification or removal from office. Directors need not be residents
of the State of Texas.

(c) Notwithstanding any contrary provision of these bylaws, at all times at
least one (1) director of the Corporation shall be a lineal descendant of Theodore and Beulah
Beasley. The preceding sentence provides only a minimum number of directors who shall be
lineal descendants of Theodore and Beulah Beasley; more than one such director may serve at
any time if the Corporation Board so chooses.

(d) The number of directors may be increased or decreased from time to time
by the action of a majority of the entire Corporation Board serving at the time, but no decrease
shall have the effect of shortening the term of any incumbent director.
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2.3

(a) Vacancies in the Corporation Board shall exist if any of the following
events occurs: (1) a director dies, resigns or is removed from office; (2) the authorized number
of directors is increased; or (3) a director’s term of office ends in accordance with Section 2.2(b).
The Corporation Board may declare vacant the office of a director in either of the following
cases: (a) if he or she is adjudged incompetent by an order of court, or finally convicted of a
felony; or (b) if within sixty (60) days after notice of his or her appointment, he or she does not
accept the office either in writing or by attending a meeting of the Corporation Board.

(b) Subject to Section 2.2(c), any vacancy occurring in a director position on
the Corporation Board shall be filled by majority vote of the other directors of the Corporation
serving at the time.

(©) If the Corporation Board accepts the resignation of a director tendered to
take effect at a future time other than the time at which his or her term would otherwise expire,
the successor to such director may be selected in accordance with above paragraph (b), to take
office when the resignation becomes effective. A director appointed to fill a vacancy that exists
for any reason other than the end of his or her predecessor’s term of office in accordance with
Section 2.2(b), or the creation of a new director position, shall be appointed to the unexpired
term of his or her predecessor in office. Any director may resign by furnishing written notice of
such resignation to the president or secretary of the Corporation.

2.4 Subject to Section 2.2(c), any director may be removed, at any time and with or
without cause by the majority vote of the entire Corporation Board serving at the time.

Meetings of the Board of Directors

2.5  Meetings of the Corporation Board, regular or special, may be held either within
or without the State of Texas. Any regular or special meeting is valid, wherever held, if held on
written consent signed by a sufficient number of the members of the Corporation Board as would
be necessary to hold that meeting if all of the members of the Corporation Board were present
and voted, given either before or after the meeting and filed with the secretary of the
Corporation.

2.6 A regular annual meeting of the Corporation Board shall be held on the first
Monday of January that is not a holiday in each year, at such place as shall be fixed by notice
from the chairman of the board, president or secretary, and no notice of such meeting shall be
necessary to the newly appointed directors in order legally to constitute the meeting, provided a
quorum shall be present. In the event of the failure to fix the time and place of such regular
annual meeting of the newly elected Corporation Board, or in the event such meeting is not held
at the time and place so fixed, the meeting may be held at such time and place as shall be
specified in a notice given as hereinafter provided for special meetings of the Corporation Board,
or as shall be specified in a written waiver signed by all of the directors.

2.7 Except as otherwise provided in Section 2.6, regular meetings of the Corporation
Board may be held at such time and at such place as specified in a notice given as heremnafter
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provided for special meetings of the Corporation Board, or as shall be specified in a written
waiver signed by all of the directors.

2.8 Special meetings of the Corporation Board may be called by the chairman of the
board or president, and shall be called by the secretary on the written request of any one of the
chairman of the board, the president or at least two (2) directors. Written notice of special
meetings of the Corporation Board shall be given personally, or sent by mail or by other form of
written communication (including E-mail or telecopies), to each director at least seven (7) days
before the date of the meeting. Except as set forth in Article VI hereof, neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Corporation Board need
be specified in the notice or waiver of notice of such meeting.

2.9 A majority of the authorized number of directors shall constitute a quorum for the
transaction of business, and the act of the majority of the directors present at a meeting duly held
at which a quorum is present shall be the act of the Corporation Board, unless a greater number
is required by law or the Certificate of Formation or as otherwise set forth in these bylaws. Each
director present at a meeting will be deemed to have assented to any action taken at the meeting,
unless his or her dissent to the action is entered in the minutes of the meeting, or unless the
director shall file his or her written dissent thereto with the secretary of the meeting or shall
forward such dissent by certified mail to the secretary of the Corporation immediately after such
meeting. If a quorum shall not be present at any meeting of the Corporation Board, the directors
present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present. At such adjourned meeting at
which a quorum shall be present, any business may be transacted which might have been
transacted at the meeting as originally notified and called.

2.10 Any action required or permitted to be taken at a meeting of the Corporation
Board or any committee thereof may be taken without a meeting if a consent in writing, setting
forth the action taken, is signed by a sufficient number of the members of the Corporation Board
or the committee, as the case may be, as would be necessary to take that action at a meeting at
which all of the members of the Corporation Board or such committee, as the case may be, were
present and voted. Prompt notice of the taking of any action by directors or a committee without
a meeting by less than unanimous written consent shall be given to all directors or committee
members who did not consent in writing to the action. Subject to the provisions required herein
for notice of meetings, members of the Corporation Board or of any committee designated by the
Corporation Board may participate in and hold a meeting of such board or committee by means
of conference by telephone or similar communications equipment such that all persons
participating in the meeting can hear each other, and participation in a meeting pursuant to this
Section 2.10 shall constitute presence in person at such meeting, except where a person
participates in a meeting for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

2.11 An E-mail or telecopy communication shall be deemed to be in writing for
purposes of these Bylaws.
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Committees of Directors

2.12 The Corporation Board, by resolution adopted by a majority of the entire board,
may designate from among its members one or more committees, each of which, to the extent
provided in such resolution, shall have and may exercise all of the authority of the Corporation
Board, except that no such committee shall have the authority of the Corporation Board in
reference to: amending the Certificate of Formation; approving a plan of merger or a plan of
consolidation with another corporation; authorizing the sale, lease or exchange of all or
substantially all of the property and assets of the Corporation otherwise than in the usual and
regular course of its business; authorizing a voluntary dissolution of the Corporation or a
revocation thereof; adopting a plan for the distribution of the assets of the Corporation;
amending, altering or repealing the bylaws of the Corporation or adopting new bylaws of the
Corporation; filling vacancies in the Corporation Board or any such committee; filling any
directorship to be filled by reason of an increase in the number of directors; electing or removing
officers of the Corporation or members of any such committee; fixing the compensation of any
member of such committee; altering or repealing any resolution of the Corporation Board that,
by its terms, provides that it shall not be so amendable or repealable; or taking any action outside
the scope of authority delegated to it by the Corporation Board. Vacancies in the membership of
any such committee shall be filled by the Corporation Board at a regular or special meeting
thereof. Any such committee shall keep regular minutes of its proceedings and report the same
to the Corporation Board when required. The designation of a committee of the Corporation
Board and the delegation thereto of authority shall not operate to relieve the Corporation Board,
or any member thereof, of any responsibility imposed by law. Each director shall be deemed to
have assented to any action of a committee, unless he or she shall, within seven (7) days after
receiving actual or constructive notice of such action, deliver his or her written dissent thereto to
the secretary of the Corporation. Members of any such committee shall serve at the pleasure of
the Corporation Board.

Compensation of Directors

2.13  The directors may be paid their expenses, if any, of attendance at each meeting of
the Corporation Board, in amounts approved by the Corporation Board and that satisfy the
guidelines, if any, for such expenses as promulgated by the Board from time to time. Directors
as such shall not receive any compensation for their services, but nothing herein shall be
construed to preclude any director from serving the Corporation in any other capacity and
receiving compensation therefor. Members of special or standing committees may be paid their
expenses, if any, of attendance at committee meetings.

Chairman of the Board

2.14 The Corporation Board may, in its discretion, by the affirmative vote of a
majority of the entire Corporation Board, choose a chairman of the board who shall preside at
meetings of the directors and shall be an ex officio member of all standing committees. The
chairman of the board shall have such other powers and shall perform such other duties as shall
be designated by the Corporation Board. The chairman of the board shall be a member of the
Corporation Board. The chairman of the board shall serve until his or her successor is chosen
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and qualified, but may be removed at any time by the affirmative vote of a majority of the entire
Corporation Board.

Restrictions on Disbursements

2.15 The Corporation Board shall not approve a disbursement of any funds that is not
in furtherance of and in accord with the purposes of the Corporation as described in the
Corporation’s Certificate of Formation and these Bylaws.

Investment Policy

2.16 The Corporation Board, in investing the assets of the corporation, shall exercise
the judgment and care under the circumstances then prevailing that persons of ordinary prudence,
discretion and intelligence exercise in the management of their own affairs, not in regard to
speculation but in regard to the permanent disposition of their funds, considering the probable
income from as well as the probable increase in value and safety of their capital. In determining
whether an investment decision is prudent, such determination shall be made taking into
consideration the investment of all of the assets of the corporation over which the board
exercises management and control, rather than a consideration as to the prudence of the single
investment.

ARTICLE I
Notices and Requests

3.1  Notices and requests to directors or officers shall be in writing and delivered
personally or by telecopy or E-mail, or mailed to the directors or officers at their addresses
appearing on the books of the Corporation. Notice or request by mail shall be deemed to be
given and received when deposited in the United States mail, addressed to the addressee at his or
her address as it appears on the records of the Corporation, with adequate postage thereon
prepaid. Notice or request by personal delivery shall be deemed to be given and received at the
time when same shall be actually received by the person to whom addressed. Notice by telecopy
or E-mail shall be deemed delivered when same shall be transmitted to the recipient’s proper
number or address and confirmation of successful transmission received. Notices and requests to
directors and officers may also be given by telegram, and shall be deemed delivered when same
shall be deposited at a telegraph office for transmission and all appropriate fees therefor have
been paid.

3.2  Whenever any notice is required to be given to any director under the provisions
of any statute or of the Certificate of Formation or of these bylaws, a waiver thereof in writing
signed by the person or persons entitled to such notice, whether before or after the time stated
therein, shall be equivalent to the giving of such notice.

3.3 Attendance of a director at a 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 on the ground that the meeting is not lawfully called or convened.
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ARTICLE IV
Officers

4.1 The officers of the Corporation shall consist of a president and a secretary, and
may also consist of an executive director, and one or more vice-presidents, treasurers and such
other officers as may be elected or appointed as provided in Section 4.2. Any two or more
offices may be held by the same person, except the offices of president and secretary.

4.2 At the annual meeting of the directors, the Corporation Board shall choose by
majority vote, a president, secretary and such one or more vice-presidents, treasurers and other
officers as it deems appropriate, none of whom need be a member of the board of the
Corporation.

4.3 Such other officers and assistant officers and agents as may be deemed necessary
may be elected or appointed by the Corporation Board to hold office for such period, have such
authority and perform such duties as are provided by the bylaws or as the Corporation Board
may determine.

4.4  The salaries (if any) of all officers and agents of the Corporation shall be fixed
from time to time by the Corporation Board.

4.5  Each officer of the Corporation shall hold office until the end of his or her term of
office, or, if earlier, until he or she shall resign or shall be removed from office or otherwise
disqualified to serve. Each officer shall hold office for one (1) year and until his or her successor
is elected and qualified. Any officer or agent may be removed by the Corporation Board, with or
without cause, whenever in its judgment the best interest of the Corporation will be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person
so removed. Any vacancy occurring in any office of the Corporation by death, resignation,
removal or otherwise shall be filled by the Corporation Board.

The President

4.6  The president shall be the chief executive officer of the Corporation, shall have
general and active management of the business of the Corporation and shall see that all orders
and resolutions of the Corporation Board are carried into effect. In the absence of the chairman
of the board or in the event the Corporation Board shall not have designated a chainnan of the
board, the president shall preside at meetings of the Corporation Board.

4.7 The president shall execute bonds, mortgages and other contracts, except where
the execution thereof shall be expressly delegated by the Corporation Board to some other officer
or agent of the Corporation.

The Vice Presidents

4.8 The vice presidents, in the order of their seniority, or otherwise, as determined by
the Corporation Board, shall, in the absence or disability of the president, perform the duties and
exercise the powers of the president. They shall perform such other duties and have such other
powers as the Corporation Board shall prescribe.
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The Secretary and Assistant Secretaries

4.9  The secretary shall attend all meetings of the Corporation Board and record all the
proceedings of the meetings of the Corporation Board in a book to be kept for that purpose and
shall perform like duties for the standing committees, when required. The secretary shall give, or
cause to be given, notice of special meetings of the Corporation Board, and shall perform such
other duties as may be prescribed by the Corporation Board or president, under whose
supervision the secretary shall serve.

treasurer, acting as assistant secretary, or otherwise, as determined by the Corporation Board,
shall, in the absence or disability of the secretary, perform the duties and exercise the powers of
the secretary. They shall perform such other duties and have such other powers as the
Corporation Board may from time to time prescribe.

4.1 The assistant secretaries, in the order of their seniority, or if there be none, the

The Treasurer and Assistant Treasurers

4.11 The treasurer shall have custody of the corporate funds and securities and shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation, maintain the assets of the Corporation in accordance with the investment policy of
the Corporation, and shall deposit all moneys and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the Corporation Board in
accordance with the investment policy of the Corporation.

4.12  The treasurer shall disburse the funds of the Corporation as may be ordered by the
Corporation Board, in accordance with the stated purposes of the Corporation, taking proper
vouchers for such disbursements, and shall render to the president and the Corporation Board at
its regular meetings or when the Corporation Board so requires an account of all his or her
transactions as treasurer and of the financial condition of the Corporation. The treasurer shall
cause to be prepared required tax returns and related forms and filings.

. 4.13 If required by the Corporation Board, the treasurer shall give the Corporation a
bond in such sum and with such surety or sureties as shall be satisfactory to the Corporation
Board for the faithful performance of the duties of his or her office and for the restoration to the
Corporation, in case of the treasurer’s death, resignation, retirement or removal from office, of
all books, papers, vouchers, money and other property of whatever kind in the treasurer’s

possession or under his or her control belonging to the Corporation.

4.14 The assistant treasurers, in the order of their seniority, or otherwise, as determined
by the Corporation Board, or the secretary acting as assistant treasurer shall, in the absence or
disability of the treasurer, perform the duties and exercise the powers of the treasurer. They shall
perform such other duties and have such other powers as the Corporation Board may from time
to time prescribe.
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ARTICLE YV
General Provisions

5.1  The Corporation Board may authorize and the Corporation may make
distributions, subject to any restrictions in these bylaws or the Certificate of Formation and
limitations set forth in the TBOC. Except as otherwise provided in Section 2.13, the Corporation
Board shall make no distribution that inures to the benefit of any member of the Corporation
Board or any member of any such director’s family. For purposes of this Section 5.1, a
director’s family shall include his or her spouse, ancestors, children, grandchildren, great-
grandchildren and spouses of the director’s children, grandchildren or great-grandchildren.

5.2  The Corporation Board may make gifts and give charitable contributions in
accordance with the stated purposes of the Corporation as set forth in the Certificate of
Formation and that are not prohibited by statute, these bylaws, the Certificate of Formation and
any requirements for maintaining the Corporation’s federal and state tax status.

5.3  The Corporation Board may authorize any officer or officers, or agent or agents of
the Corporation, in addition to the officers so authorized by these bylaws, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Corporation,
and such authority may be general or confined to specific instances, including, without
limitation, contracts for administrative and other services in furtherance of the exempt purposes
of the Corporation.

5.4  All checks, drafis or other orders for payment of money, notes or other evidences
of indebtedness issued in the name of the Corporation shall be signed by any two of the
president, treasurer and secretary of the Corporation. All checks, drafts or other orders for
payment of money, notes or other evidences of indebtedness payable to the Corporation shall be
endorsed by such officer or officers or other person or persons as the Corporation Board may
from time to time designate.

5.5 All funds of the Corporation shall be deposited from time to time to the credit of
the Corporation in such banks, trust companies or other depositories as the Corporation Board
may select.

5.6  The fiscal year of the Corporation shall be fixed by resolution of the Corporation
Board.

5.7 The corporate seal, if any, shall have inscribed thereon the name of the
Corporation, and be in a form approved by the Corporation Board. The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.

5.8  The Corporation shall keep correct and complete books and records of account
and shall also keep at the registered or principal office of the Corporation a record giving the
names and addresses of the directors entitled to vote. All books and records of the Corporation
may be inspected by any director, or his or her agent, accountant or attorney, for any proper
purpose at any reasonable time.
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5.9 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 Internal Revenue Code.

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

5.11 The Corporation shall not retain any excess business holdings as defined in
section 4943(c) of the Internal Revenue Code except as may be proper under section 4943(c)(6)
and (7) of that Code.

5.12  The Corporation shall not make any investments in such manner as to subject it to

tax under section 4944 of the Internal Revenue Code.

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

ARTICLE VI
Amendment of Bylaws

These bylaws may be amended or repealed, or new bylaws adopted, only by the
affirmative vote of a majority of all of the members of the entire Corporation Board of the
Corporation at the time in question (except with respect to provisions for which a greater
affirmative vote is required by the Corporation’s Certificate of Formation, and except that any
amendment to any provision of these bylaws corresponding to paragraph 2 of Article Four, or
paragraph 2 of Article Six, of the Corporation’s Certificate of Formation may be amended only
upon a unanimous vote of the entire board of directors of the Corporation at the time in question,
so long as at such time a lineal descendant of Theodore and Beulah Beasley is serving as
director); provided, no amendment may be made to these bylaws which would alter the
Corporation’s purposes as stated in the Certificate of Formation, as amended from time to time,
or that would cause any benefit, other than reasonable compensation as determined under Section
2.13 or Section 4.4, to inure to any person who has a personal or private interest in the activities
of the Corporation. Any proposed amendment to these Bylaws must be included in the notice of
the meeting at which such amendment is to be considered.

ARTICLE VII
Corporate Indemnification

7.1  Asutilized in this Article, the following terms shall have the meanings indicated:

(a) “Corporation” includes any domestic or foreign predecessor entity of the
Corporation in a merger, conversion, consolidation, or other transaction in which the liabilities of
the predecessor are transferréd or allocated to the Corporation by operation of law and any other
transaction in which the Corporation assumes the liabilities of the predecessor but does not
specifically exclude liabilities that are the subject matter of this Article.
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(b) “Director” means any person who is or was a director of the Corporation
and any person who, while a director of the Corporation, is or was serving at the request of the
Corporation as a partner, director, officer, venturer, proprietor, trustee, employee, administrator,
agent or similar functionary at another foreign or domestic corporation, partnership, limited
liability company, joint venture, sole proprietorship, trust, employee benefit plan or other
enterprise. A person represents the Corporation at an employee benefit plan if the performance
of the person's official duties to the Corporation also imposes duties on or otherwise involves
service by the person to the plan, participants in, or beneficiaries of the plan.

(©) “Expenses” include court costs and reasonable attorney's fees.

(d) “Official capacity” means (i) when used with respect to a director, the
office of director in the Corporation or the exercise of authority by or on behalf of the director
under the TBOC or the governing documents of the Corporation, and (ii) when used with respect
to a person other than a director, the elective or appointive office in the Corporation held by the
officer, or the employment or agency relationship undertaken by the employee or agent on behalf
of the Corporation; however, notwithstanding any contrary provision of this section 7.1(d),
“official capacity” as defined in both (i) and (ii) above does not include service for any other
foreign or domestic corporation or any partnership, limited liability company, joint venture, sole
proprietorship, trust, employee benefit plan or other enterprise.

(e) “Proceeding” means any threatened, pending, or completed action, suit or
other proceeding, whether civil, criminal, administrative, arbitrative, or investigative, any appeal
in such an action, suit or proceeding and any inquiry or investigation that could lead to such an
action, suit or proceeding.

7.2  The Corporation shall indemnify a director or officer of the Corporation in
connection with a proceeding in which he or she is a named defendant or respondent because he
or she is or was a director if the director has been wholly successful, on the merits or otherwise,
in the defense of the proceeding.

7.3  The Corporation shall indemnify a person who was, is or is threatened to be made
a named defendant or respondent in a proceeding because the person is or was a director only if
it is determined in accordance with section 7.7 that, with respect to amounts described in section
7.6(a), the amounts actually incurred by the person in connection with the proceeding (other than
a judgment) are reasonable, and that the person:

(a) conducted himself or herself in good faith;

(b) reasonably believed (i) in the case of conduct in his or her official capacity
as a director of the Corporation, that his or her conduct was in the Corporation’s best interests,
and (ii) in all other cases, that his or her conduct was at least not opposed to the Corporation’s
best interests; and

(©) in the case of any criminal proceeding, had no reasonable cause to believe
that his or her conduct was unlawful.
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This Bylaw provision shall be deemed to be the requisite determination that indemnification
should be paid to persons who meet the above standards contemplated in TBOC section 8.103(c)

7.4 Except as may otherwise be permitted in section 7.6(b), a director shall not be
indemnified by the Corporation as provided in section 7.3 for obligations resulting from a
proceeding (a) in which the director is found liable on the basis that personal benefit was
improperly received by him or her, whether or not the benefit resulted from an action taken in the
person’s official capacity, or (b) in which the person is found liable to the Corporation.

7.5  Action taken or omitted by a director with respect to an employee benefit plan in
the performance of the person's duties for a purpose reasonably believed by the person to be in
the interest of the participants and beneficiaries of the plan is for a purpose that is not opposed to
the best interests of the Corporation. Action taken or omitted by a director serving the
Corporation for another enterprise described in section 7.1(b) for a purpose reasonably believed
by the director to be in the interest of the other enterprise or its owners or members is for a
purpose that is not opposed to the best interests of the Corporation. The termination of a
proceeding by judgment, order, settlement or conviction or on a plea of nolo contendere or its
equivalent is not of itself determinative that the person did not meet the requirements set forth in
section 7.3. A person shall be deemed to have been found liable in respect of any claim, issue, or
matter only if the liability is established by an order, including a judgment or decree of a court,
and all appeals of the order are exhausted or foreclosed by law.

7.6

(a) Subject to section 7.6(b), a person shall be indemnified by the Corporation
as provided in section 7.3 against judgments (including arbitration awards), penalties,
settlements, fines, and excise or similar taxes (except as expressly excluded in section 7.16),
including an excise tax assessed against the person with respect to an employee benefit plan, and
reasonable expenses actually incurred by the person in connection with the proceeding.

(b) Notwithstanding any contrary provision of section 7.6(a), if the person to
be indemnified with respect to a proceeding is found liable to the Corporation or is found liable
on the basis that personal benefit was improperly received by the person, the indemnification
described in section 7.3 and 7.6(a):

(1) is limited to reasonable expenses actually incurred by the person in
connection with the proceeding;

(ii) shall not include a judgment, a penalty, a fine, and an excise or
similar tax, including an excise tax assessed against the person with respect to an employee
benefit plan; and

(1)  shall may not be made in relation to a proceeding in which the
person has been found liable for: (A) willful or intentional misconduct in the performance of the
person's duty to the Corporation; (B) breach of the person's duty of loyalty owed to the
Corporation; or (C) an act or omission not committed in good faith that constitutes a breach of a
duty owed by the person to the Corporation.
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7.7  Determination of the permissibility of indemnification under section 7.3, and the
reasonableness of amounts (other than judgments) actually incurred, must be made (a) by a
majority vote of directors who at the time of the vote are disinterested and independent,
regardless of whether the directors who are disinterested and independent constitute a quorum,
(b) by a majority vote of a committee of the Corporation Board, designated to act in the matter
by a majority vote of directors who at the time of the vote are disinterested and independent,
regardless of whether the directors who are disinterested and independent constitute a quorum,
and consisting solely of one or more directors who at the time of the vote are disinterested and
independent; or (c) by special legal counsel selected by the Corporation Board or a committee of
the Corporation Board by vote as set forth in clause (a) or (b) of this section 7.7, or, if such a
quorum cannot be obtained and such a committee cannot be established, by a majority vote of all
directors.

7.8  Notwithstanding any contrary provision of section 7.7, if the determination that
indemnification is permissible is made by special legal counsel described in section 7.7(c),
determination as to reasonableness of expenses must be made by special legal counsel described
in section 7.7(c).

7.9  If, upon application of a director or officer of the Corporation, a court of
competent jurisdiction determines, after giving any notice the court considers necessary, that the
director or officer is fairly and reasonably entitled to indemnification in view of all the relevant
circumstances, whether or not he or she has met the requirements set forth in section 7.3 or has
been found liable in the circumstances described in section 7.4, then in addition to any
indemnification otherwise provided in these Bylaws, the Corporation shall indemnify the director
or officer to such further extent as the court shall determine that the person is fairly and
reasonably entitled in view of all the relevant circumstances, including an award of the expenses
incurred in securing the indemnification; but if the person is found liable to the Corporation or is
found liable on the basis that personal benefit was improperly received by the person, without
regard to whether the benefit resulted from an action taken in the person's official capacity, the
indemnification shall in all cases be limited to reasonable amounts described in section 7.6(a).

7.10 Reasonable expenses incurred by a currently serving director who was, is or 1s
threatened to be made a named defendant or respondent in a proceeding shall be paid or
reimbursed by the Corporation in advance of the final disposition of the proceeding and without
the determinations specified in section 7.3 or section 7.7, after the Corporation receives:

(a) a written affirmation by the director of the director’s good faith belief that
he or she has met the standard of conduct necessary for indemnification under this Article; and

(b) a written undertaking by or on behalf of the director to repay the amount
paid or reimbursed if it is ultimately determined that the director has not met that standard or it is
ultimately determined that indemnification of the director against expenses incurred by him or
her in connection with that proceeding is prohibited by section 7.6(b).

The written undertaking required by section 7.10(b) must be an unlimited general obligation of
the director, and may but need not be secured. It may be accepted by the Corporation without
regard to the director’s ability to make repayment.
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7.11 Reasonable expenses incurred by a former director, or a current or former officer,
employee or agent who was, is or is threatened to be made a named defendant or respondent in a
proceeding may be paid or reimbursed by the Corporation in advance of the final disposition of

the proceeding on terms the Corporation considers appropriate.

7.12 Notwithstanding any other provision of this Article, the Corporation shall pay or
reimburse reasonable expenses incurred by a director in connection with his or her appearance as
a witness or other participation in a proceeding relating to the Corporation at a time when the

director is not a named defendant or respondent in the proceeding.

7.13 In addition to the required indemnification of officers provided in sections 7.2 and
7.9, the Corporation may indemnify, advance and reimburse expenses to an officer, employee or
agent of the Corporation to the same extent and in the same manner that it may indemnify,
advance and reimburse expenses to directors under this Article, and such a person may seek such
indemnification, advancement or reimbursement to the same extent as could a director of the

Corporation.

7.14 The Corporation may indemnify and advance expenses to an officer, employee or
agent and who is not a director to such further extent, consistent with law, as may be provided by
general or specific action of the Corporation Board, contract or as permitted or required by
common law.

7.15

(a) The Corporation may purchase or procure, or establish and maintain
insurance or another arrangement to indemnify or hold harmless any person who is or was a
director, officer, employee or agent of the Corporation or who is or was serving at the request of
the Corporation as a director, officer, partner, manager, venturer, proprietor, trustee, employee,
agent or similar functionary of another foreign or domestic corporation, partnership, limited
liability company, joint venture, sole proprietorship, trust, employee benefit plan or other
enterprise, against any liability asserted against him or her and incurred by him or her in such a
capacity or arising out of his or her status as such a person, whether or not the Corporation would
have the power to indemnify the person against that liability under other provisions of this
Article. This Bylaw provision shall be deemed to be the requisite approval for such insurance
contemplated in TBOC section 8.151(c).

(b) Without limiting the power of the Corporation to purchase or procure, or
establish and maintain any kind of other arrangement, the Corporation may, for the benefit of
persons described in section 7.15(a): (i) create a trust fund; (i1) establish any form of self-
insurance, including a contract to indemnify; (iii) secure its indemnity obligation by grant of a
security interest or other lien on the assets of the Corporation; or (iv) establish a letter of credit,
guaranty or surety arrangement.

(©) The insurance may be purchased or procured or established and
maintained with any insurer, or another arrangement may be procured, maintained or established
within the Corporation or with any insurer or other person deemed appropriate by the
Corporation Board, regardless of whether all or part of the stock, securities or other ownership
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interest in the insurer or other person is owned in whole or part by the Corporation. In the
absence of actual fraud, the judgment of the Corporation Board as to the terms and conditions of
the insurance or other arrangement and the identity of the insurer or other person participating in
an arrangement shall be conclusive, and the insurance or arrangement shall not be voidable and
shall not subject the directors approving the insurance or arrangement to liability, on any ground,
regardless of whether directors participating in the approval are beneficiaries of the insurance or
arrangement.

7.16 The coverage of any hability insurance purchased by the Corporation pursuant to
section 7.15 may include coverage for the indemnifiable expenses described elsewhere in this
Article VII, as well as judgments, fines, settlements, penalties, taxes and expenses of correction,
including, if the Corporation is ever considered a private foundation, such expenses as may be
related to taxes, penalties and expenses of correction imposed under Chapter 42 of the Internal
Revenue Code of 1986, as amended (the “Ceode”). However, if the Corporation is ever
considered a private foundation, and coverage for judgments, fines, settlements, penalties, taxes
and expenses of correction is included in any liability insurance so purchased by the Corporation,
the Corporation shall request the insurance carrier from whom such insurance is purchased to
furnish the Corporation with the portion of any insurance premium payable that is attributable to
such coverage of a foundation manager’s expenses for (a) any penalty, tax (including a tax
imposed by chapter 42 of the Code), or expense of correction, (b) any expense not reasonably
incurred by such a manager in connection with a civil judicial or civil administrative proceeding
arising out of such manager's performance of services on behalf of the Corporation, or (¢) any
expense resulting from an act or failure to act with respect to which such manager has acted
willfully and without reasonable cause. That portion of such premium as is so designated by the
insurance carrier shall be allocated pro rata among the directors, officers and employees of the
Corporation, as well as any other party actually included within such coverage pursuant to the
provisions of section 7.15, and included, where applicable, in the compensation paid to each such
director, officer, employee or other party by the Corporation, all as described in Treas. Reg.
§ 53.4941(d)-2(f).

7.17 No purchase of insurance, indemnification or other action contemplated or
allowed by this Article shall be construed to allow or permit any such purchase, indemnification
or action, except as such is within any limitations placed on the Corporation as a tax exempt
organization under the provisions of the Code, the TBOC or other laws of the State of Texas, or
any other applicable rule or regulation.

7.18 If the Corporation ever has members, the Corporation Board shall report to the
members in writing regarding any indemnification or advance of expenses made pursuant to this
Article VII. Any such report must be made with or before the notice or waiver of notice of the
next meeting of the members and before the next submission to the members of any consent to
action without meeting, provided in all events such report must be made not later than the first

anniversary date of the indemnification or advance.
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ARTICLE VIII
Conflicts of Interest

8.1  The purpose of this conflict of interest policy is to protect the Corporation’s
interest when it is contemplating entering into a transaction or arrangement that might benefit the
private interest of an officer or director of the Corporation or might result in a possible excess
benefit transaction. This policy is intended to supplement but not replace any applicable state
and federal laws governing conflict of interest applicable to nonprofit and charitable
organizations.

(a) Interested Person. Any director, principal officer, or member of a
committee with Corporation Board delegated powers, who has a direct or indirect financial
interest, as defined below, in a contemplated or completed transaction is an interested person.

(b) Financial Interest. A person has a financial interest if the person has,
directly or indirectly, through business, investment, or family:

(1) An ownership or investment interest in any entity with which the
Corporation has a transaction or arrangement;

(i1) A compensation arrangement with the Corporation or with any
entity or individual with which the Corporation has a transaction or arrangement; or

(ii1) A potential ownership or investment interest in, or compensation
arrangement with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial. A financial interest is not necessarily a conflict of interest. Under Section 8.2(a), a
person who has a financial interest may have a conflict of interest only if the appropriate
Corporation Board or committee decides that a conflict of interest exists.

8.2 Procedures

(a) Duty to Disclose. In connection with any actual or possible conflict of
interest, an interested person must disclose the existence of the financial interest and be given the
opportunity to disclose all material facts to the directors and members of committees with
Corporation Board delegated powers considering the proposed transaction or arrangement.

(b) Determining Whether a Conflict of Interest Exists. After disclosure of the
financial interest and all material facts, and after any discussion with the interested person, the
interested person shall leave the Corporation Board or committee meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining board or
committee members, as the case may be, shall decide if a conflict of interest exists.
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(c) Procedures for Addressing the Conflict of Interest.

(1) An interested person may make a presentation at the Corporation
Board or committee meeting, but after the presentation, that person shall leave the meeting
during the discussion of, and the vote on, the transaction or arrangement involving the possible
conflict of interest.

(i1) The chairperson of the Corporation Board or committee shall, if
appropriate, appoint a disinterested person or committee to investigate alternatives to the
proposed transaction or arrangement.

(i)  After exercising due diligence, the Corporation Board or
committee shall determine whether the Corporation can obtain with reasonable efforts a more
advantageous transaction or arrangement from a person or entity that would not give rise to a
conflict of interest.

(iv) If a more advantageous transaction or arrangement is not
reasonably possible under circumstances not producing a conflict of interest, the Corporation
Board or committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation's best interest, for its own benefit, and whether it
is fair and reasonable. In conformity with the above determination it shall make its decision as to
whether to enter into the transaction or arrangement.

(d) Violations of the Conflicts of Interest Policy.

(1) If the Corporation Board or committee has reasonable cause to
believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the
member of the basis for such belief and afford the member an opportunity to explain the alleged
failure to disclose.

(i1) If, after hearing the member's response and after making further
investigation as warranted by the circumstances, the Corporation Board or committee determines
the member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

8.3  Records of Proceedings. The minutes of the Corporation Board and all
committees with board delegated powers shall contain:

(a) The names of the persons who disclosed or otherwise were found to have
a financial interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, and
the Corporation Board's or committee's decision as to whether a conflict of interest in fact
existed.

(b) The names of the persons who were present for discussions and votes
relating to the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes taken in
connection with the proceedings.
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8.4  Compensation.

(a) A voting member of the Corporation Board who receives compensation,
directly or indirectly, from the Corporation for services is precluded from voting on matters
pertaining to that member's compensation.

(b) A voting member of any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
Corporation for services is precluded from voting on matters pertaining to that member's
compensation.

(c) No voting member of the Corporation Board or any committee whose
jurisdiction includes compensation matters and who receives compensation, directly or
indirectly, from the Corporation, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.

8.5  Annual Statements. Each director, principal officer and member of a committee
with Corporation Board delegated powers shall annually sign a statement which affirms such
person:

(a) Has received a copy of the conflicts of interest policy;
(b) Has read and understands the policy;
(c) Has agreed to comply with the policy; and

(d) Understands the Corporation is charitable and in order to maintain its
federal tax exemption it must engage primarily in activities which accomplish one or more of its
tax-exempt purposes.

8.6  Periodic Reviews. To ensure the Corporation operates in a manner consistent
with charitable purposes and does not engage in activities that could jeopardize its tax-exempt
status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, include
the following subjects:

(a) Whether compensation arrangements and benefits are reasonable, based
on competent survey information, and are the result of arm's length bargaining;

(b) Whether partnerships, joint ventures, and arrangements with management
organizations conform to the Corporation's written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further charitable purposes and do not
result in private inurement, impermissible private benefit or in an excess benefit transaction.

8.7  Use of Outside Experts. When conducting the periodic reviews as provided for in
Section 8.6, the Corporation may, but need not, use outside advisors. If outside experts are used,
their use shall not relieve the Corporation Board of its responsibility for ensuring periodic
reviews are conducted.
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CERTIFICATE OF SECRETARY

The undersigned does hereby certify that (i) the undersigned is the duly elected and
qualified Secretary of THE THEODORE AND BEULAH BEASLEY FOUNDATION, INC,,
a Texas non-profit corporation (the “Corporation”), and (ii) the foregoing is a true and correct
copy of the Bylaws of the Corporation adopted by the Board of Directors on the 4™ day of May,
2009.

Linda Tinney, Secretary
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