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] 3.

’F : 990 -PF Return of Private Foundation OMB No_1545-0052
o or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury Treated as a Private Foundation X 2@ 1 0
Intemal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements
For calendar year 2010, or tax year beginning , 2010, and ending , 20
G Check allthatapply | | Imtial return |__| Initial return of a former public charty ‘_} Final return
Amended return [_-I Address change |_| Name change
Name of foundation A Employer identificatton number
BERKSHIRE BANK FOUNDATION, INC. 04-3365869
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see page 10 of the mstructions)
P.O. BOX 1308 (413) 447-1724
City or town, state, and ZIP code C It exemption application 15 » H
pending, checkhers « « « « « .«
D 1 Foreign organzations, check here >
PITTSFIELD, MA 01202-1308 2. Foreign organzzations meeting the
H_Check type of organization m Section 501(c)(3) exempt private foundation 22:;5?;;,2’,‘,"‘*_ hfm,a’:d ?“z:d', .. > D
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation E  If private foundation status was temminated
1 Fair market value of all assets atend |J Accounting method m Cash u Accrual under section S07(b)(1)(A), check here . P>
of year (from Part Il, col (c), line Other (specifyy ___ ___________________ F If the foundation 1s In a 60-month terminaton
16) > $ 15,479,505, (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here , P> r_l
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment (c) Adjusted net for chantable
may not necessanly equal the amounts in expggz%: per income income purposes
column (a) (see page 11 of the instructions) ) {cash basis only)
1  Contnbutions, gifts, grants, etc, recesved (attach schedule) . 0
2 Creck o | !he faundtonsnotrequred o’
3 Interest on savings and temporary cash investments 80 4 7162 80 7 62. 0. ATCH 1
4 Dividends and interest from secunties , . . . 377,537, 377,537 1 0. ATCH 2
SaGrossrents . . . ... .......0...
b Net rental income or (loss)
g Gg get ga:snalor (Ioss)ﬁf)r;o;]nI sale of assets not on line 10 2,598,804,
S a;g:(ssmﬁ\g%? 7,222,490.
é 7 Capital gain net income (from Part IV, line 2) . 5,087,204
8 Net short-term capital gain.—e—r—er—e—r—s—v"" :
. - o) !
13, Loz peneaiers - RECEIVEDL |
and allowances « -}- -f* (03]
(o) ;
)
3 412 0] 0.l ATCH 3
3,057,515, 5,545,503 0.
— dECtOTe- - 0.
® Other employee salanes and wages 292,065, 04 0. 292,065.
§ 15 Pension plans, employee benefits |, | _ . . .
2116a Legal fees (attach schedule) , | . . ..
w1 b Accounting fees (attach schedule) | _ . _ . .
o c Otherprofessmnalfees(attachschedule).*: . 96,030, 76,1494 0. 19,881.
8117 interest, ATTACHMENT. 5 . . . .. 129,320, 129,320.
_§ 18 Taxes (attach schedule) (see page 14 of the mstrudlons.;( i 72,725, 0. 0. 0.
E 19 Depreciation (attach schedule) and depletion,
3 20 OCCUPANCY . v & v v v v v v o v e n e s
= -g 21 Travel, conferences, and meetings _ _ ., . ., .
<c\>] ®122 Prntingandpublications . . . ... .. ..
E’ 23 Other expenses (attach schedule) ATCH 7 . 24,801, 04 0. 24,801.
Z g 24 Total operating and administrative expenses.
) 2 Add lines 13 through 23 . . . ... ... . 614,941 76,149 0. 466,067.
% © 25 Contributions, gifts, grantspad . . . .. . . 809,178, 809,178.
" |26 Total expenses and disbursements. Add lines 24 and 25 1,424,119, 76,149 0. 1,275,245.
2 27 Subtract line 26 from line 12
% a Excess of over exp and di .. ll 6331 396, &
% b Net investment income (If negative, enter -0-) 5,469,354 | \
IS ) ¢ Adjusted net income (if negative, enter -0-). . 0.
@45(?: (l)’o%perwork Reduction Act Notice, see page 30 of the instructions. *ATCH 4 4so ** ATCH 6 Form 990-PF (2010
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Form 903-PF (2010) 04-3365869 page 2
| Part i Balance Sheets f‘.l\g:ccr:‘p;?ozcgz?uur:!e: safrl‘:ula&mt?::‘grs:r:gj:f-year Beginning of year End of year
amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-beanng . . . . . ... .. .. .... 321,770. 1,440,169. 1,440,169.
2 Sawings and temporary cash investments , _ . . .. . ...
3 Accounts recewvable » _ B
Less: allowance for doubtful accounts » _ _
4 Pledgesrecewvable »__ __________________ _ i
Less allowance for doubtful accountsp» _
5 Grantsreceivable | .. ... ..............
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7 Other notes and loans receivable (attach schedule) » _ _ B ~ B o R _
Less allowance for doubtful accounts » _ __ _ ___ __ ____
a 8 Inventories forsaleoruse | . . .. .. ... .. ....
§ 9 Prepad expenses and deferredcharges . , . . .. .. ....
|10 a Investments - US and state government obligations (attach schedute),

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

Foundations that follow SFAS 117, check here bl__l
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted . . . . .. .. ... .. ...,
Temporanly restricted
Permanently restricted

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

Capital stock, trust principal, or current funds

Retained earnings, accumulated income, endowment, or other funds , .
Total net assets or fund balances (see page 17 of the
mstructions) , L L L. ..
Total liabilites and net assets/fund balances (see page 17
ofthemstructions) . . . . . . . . . ¢ v v v v v ..

12,597,449.

12,489,810.

12,597,449.

12,489,810.

15,950,033.

15,451,005.

b Investments - corporate stock (attach schedule) ATCH 8 | 15,628,263. 14,010,836. 14,010,836.
¢ Investments - corporate bonds (attach schedule), , . . . . ..
11 Investments - land, buildings, >
and equpment basis 0% __ _ _ _ _ _ _ _ _ __ ______ o _
Less accumulated depreciation
(attach schedule) e mm
12 Investments-mortgageloans , . . .., .. .. ... ....
13 Investments - other (attach schedule) . _ . . . . ... ...
14 Land, bulldings, and >
equipment basis 0000 % _ e [, — . N U
Less accumulated depreciation >
(attach schedule) 0 —
15 Otherassets(descnbe » _________ATCH 9__ ) 0. 0. 28,500.
16 Total assets (to be completed by all filers - see the
instructions. Also, seepage 1,tem 1) . ., . . . .. ... ... 15,950,033. 15,451,005. 15,479,505.
17  Accounts payable and accrued expenses _ . . . . . . . . . . 23,007. 23,109.
18 Grantspayable ..., ..............
#|19 Deferredrevenue , . ... .. ..............
g 20 Loans from officers, directors, trustees, and other disqualfied persons
g 21 Mortgages and other notes payable (attach schedule) | | .
=122  Other habilities (descnbe » ____ ATCH 10 3,329,577. 2,938,086.
23  Total liabilities (add lines 17 through22) . . . . .. ... .. 3,352,584. 2,961,195.

Analysis of Changes in Net Assets or Fund Balances

1

O N b WwN

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

Enter amount from Part |, ine 27a

12,597,449.

1,633,396.

14,230,845.

N & W IN (-

1,741,035.

(-]

12,489,810.

JSA
0E 1420 1 000

G7v010 2912 5/26/2011
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¥orm 990-PF (2010) 04-3365869 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g , real estate, ggmg é‘(::)ql?l?(te% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) m (mo, day, yr)) | ‘™ day. yr)
4a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price O O alowatie) s expense of sae (@ pis (0 minus (0
a
b
c
d
e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(j) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 over col (j), if any

(1) Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col. (h))

() F M V. as of 12/31/69

a
b
c
d
e
If gain, also enter in Part|, ine 7
2 Capital gain net income or (net capttal loss) if ?Ioss), enter -0- n Part I, line 7 } 2 5,087,204.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6).
If gain, also enter In Part |, line 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-O-inPartl, ne 8, . . . . . . . . . . . . . 0 i i i e e eaaaas.s 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 penod? D Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1_Enter the appropriate amount in each column for each year; see page 18 of the Instructions before making any entries

(a) (d)
{b) (c}
Calendar?{:asﬁgegxogéﬁ:mmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col ?Lﬁtzzﬁznbr?& (©)
2009 269,672. 15,469,408. 0.017433
2008 1,608,477. 22,818,482. 0.070490
2007 1,969,027. 24,893,663. 0.079098
2006 2,274,117. 30,209, 588. 0.075278
2005 2,592,043, 31,916,163. 0.081214
2 Totalofline 1, column(d) . . ... e e 2 0.323513
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence iflessthan5years , . ... ...... 3 0.064703
4 Enter the net value of noncharitable-use assets for 2010 from Part X, line5 4 14,659,566.
5 Multiplyinedbyline3 e 5 948,518.
6 Enter 1% of net nvestment income (1% of Partl, ne27b) . 6 54,694.
7 Add Ilnessands ------------------------------------------ 7 1’003,212'
8 Enter qualifying distributions from Part XIl, lne4 8 1,275,245.

If ine 8 i1s equal to or greater than line 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate See the
Part VI instructions on page 18

JSA Form 990-PF (2010)
OE1430 1 000
G7vV010 2912 5/26/2011

2:58:26 PM V 10-6.2 GBF SP RET




1a

b

D N b WN

a o6 o o

7

8
9

10

Form 9!!0‘-PF (2010) 04-3365869

Page 4

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

Exempt operating foundations descnbed in section 4940(d)(2), check here > I:I and enter "N/A” on hne 1
Date of ruling or determination letter _ _ _ _ _ _ _ __ _ _ _ {attach copy of ruling letter if necessary - see instructions) -
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

" 54,

694.

here P andenter 1% of Part |, Ne 27D . . . . . . e e e e e e e e e e e
All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part |, ne 12, col (b)

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

Addlines tand2 | . ... e e e

54,

694.

Subtitte A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) _ , .

0.

o (& N

Tax based on investment income. Subtract line 4 from hne 3. If zero or less, enter -0-

54,

694.

Credits/Payments
2010 estimated tax payments and 2009 overpayment credited to 2010, _ | 6a 74,595.
Exempt foreign orgamizations-tax withheld at source 6b 0.

Tax paid with application for extension of time to file (Form 8868) 6c 0.

Backup withholding erroneously withheld 6d

Total credits and payments AddhnesBathrough6d . . . . . . . . . .« .t v v v v v vt v v v o v v e 7

Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached 8

Tax due. If the total of lines 5 and 8 1s more than ine 7, enter amountowed _ . , . . . ... .......

Overpayment If ine 7 is more than the total of lines 5 and 8, enter the amount overpaid _, , , , . . . ...

Enter the amount of line 10 tobe Credited to 2011 estimated tax P 19,537. Refunded

IR1IY.Y Statements Regarding Activities

|
|
|
|
11

1a

b

c

d
|
|
|

10

Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it

participate or intervene in any political campaign? | | | | L L L L L L L L L L e e e e e e e e e e e e e
Did it spend more than $100 duning the year (either directly or indirectly) for political purposes (see page 19

of the instructions for definiion)? L _ L L L L L Ll e e e e e e e e e e e e e
If the answer is "Yes” to 1a or 1b, attach a detailed description of the activities and copies of any matenals

published or distrnibuted by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this Year? | . . . . . . . e s e e e e e e e e e e e e e e e e
Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year.

{1) On the foundation P $ (2) On foundation managers P> $
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detarled descniption of the activities

Has the foundation made any changes, not previously reported to the [RS, in its governing instrument, articles of
incorporation, or bylaws, or other stmilar instruments? If "Yes, " attach a conformed copy of the changes . ATCH, 12 . . . .
Did the foundation have unrelated business gross mcome of $1,000 or more duning the year?

If "Yes,” has it filed a taxreturn on Form 990-T for this year? | | | . . . . . . . i i s e s e e e s e e e e e e e e e e e
Was there a hquidation, termination, dissolution, or substantial contraction dunng the year?
If "Yes, " attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® By language In the governing instrument, or

e 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? _ | | . . . . . . . . . . . i i i i i s e e e e e e
Did the foundation have at least $5,000 in assets at any ime duning the year? ¥ "Yes," complete Part Il, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t is registered (see page 19 of the

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 , . . . . . . ... .. ......
Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV on page
27)? If "Yes," complete Part XIV

Did any persons become substantial contrnbutors during the tax year? /f "Yes,” aftach a schedule listing their
names and addresses

Yes

1a

1ib

ic

4a

4b

8b

X

10

X

JSA

Form 990-PF (2010)

0E1440 1 000
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Form 9'90‘-PF (2010) 04-3365869 Page 5

LE1AA[FY Statements Regarding Activities (continued)

11

12

13

14

15

16

1aWilE=] Statements Regarding Activities for Which Form 4720 May Be Required

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 theinstructions) . . . . . . . .. ... ... ... 11 X
Did the foundation acquire a direct or indirect interest in any applicable insurance contract before

AUGUSE 17, 20087, & & 4 v v e e e e e e e e e e e e e e e e e e e e 12 X
Did the foundation comply with the public inspection requirements for its annual retums and exemption application? . . . . . 13 X
Webstteaddress P _____N/B e
The books are in care of B> MARY ELLEN PUNTIN = Telephoneno » __ ___ 413-447-1724
Locatedat »FO_BOX 1308 PITTSFIELD, MA zp+4 p 01202-1308
Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere - - « « « « v o v v v v 00 00 o PU
and enter the amount of tax-exempt interest received or accrueddunngtheyear . . . . ... ... ... ... .. | 4 I 15 L

At any time during calendar year 2010, did the foundation have an interest in or a signature or other authority Yes| No
over a bank, securities, or other financial account in aforeign country? L L L L L L L . e e e e e e e e e e e 16 X

See page 20 of the instructions for exceptions and fiing requirements for Form TD F 90-22 1. If "Yes," enter |
the name of the foreign country » .

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No

1a 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? . , ., . . . . . D Yes No
(2) Borrow money from, lend money to, or otherwmise extend credit to (or accept it from) a I

AISQUAlfIEd PErSON? . . & &t it et e et e e e e e e e e e e e e e - Yes No |
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . . . Yes | [No [
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . . . . . .. Yes - No i
(5) Transfer any income or assets to a disqualified person (or make any of either available for !
the benefit or useof adisqualified Person)?. . . . . . . v ¢ v v v e v o e o v o e n e, I:I Yes No I

(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

termination of government service, If terminatingwithn90days)- . . . . . . . .. ... ... D Yes No !
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations Y P
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? - - - - - - . . . . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere, . . . .. .. ... ... > D l
Did the foundation engage in a prior year In any of the acts described in 1a, other than excepted acts, that IURN ‘X_A
1c

were not corrected before the first day of the tax year beginning in 2010?

2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4942(j)(5)) f
a At the end of tax year 2010, did the foundation have any undistributed income (lines 6d and
6e, Part XIil) for tax year(s) beginningbefore 2010?. . . . . . . .« 4 o it i et i e e e D Yes No
If "Yes," isttheyears » _ _ ________ e e _ e ___
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
all years listed, answer "No" and attach statement -see page 22 of the INSIUCIONS ). . .« v v v v v v v o e v o e s e e et 2b
c If the prowvisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here !
» _ e el __
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany ime dunn@the year? . . . . . . . . . . ... e e e e e DYES N°
b If "Yes,” did 1t have excess business holdings in 2010 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 holding penod? (Use Schedule C, Form 4720, to determine if the .
foundation had excess business holdings M 2010) . . . . v v v v i e i e e e e e e e e e e e e e e e 3b
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its charitable purposes? . ., . . . . .. 4a X
p Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its )
chantable purpose_that had not been removed from jeopardy before the first day of the tax year beqinning in 20102 . . | 4b X
Form 990-PF (2010)
JSA
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Form 990 PF (2010)

(2)

(3)
(4)

(%)

6a

7a

04-3365869 Page 6
Statements 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))? _ _ _ | | . D Yes No
Influence the outcome of any specific public election (see section 4955), or to carry on, |
directly or indirectly, any voter registrationdrive? L. - Yes No

Provide a grant to an individual for travel, study, or other similar purposes? . . . . . .. .. .. Yes - No ;
Provide a grant to an organization other than a charitable, etc , organization descnbed in |
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , , . , . . [___] Yes No l
Prowvide for any purpose other than religious, chantable, scientific, iterary, or educational |
purposes, or for the prevention of cruelty to childrenoranmals?, ., . . . ... ...... D Yes No [
If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described in I SO ]

Regulations section 53 4945 or In a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b X
Organizations relying on a current notice regarding disaster assistance checkhere, . . . .., . ... ... .. | 4 E
If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax f
because it maintained expenditure responsibiity for thegrant? | | . . . .. .. ... ...... l___| Yes No i
If "Yes, " attach the statement required by Regulations section 53 4945-5(d). !
Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums ]
onapersonal benefit CONtTACt?. . . . v v v v v v o @ ot et e e e e e e e e e e e l___l Yes No [N IR

Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?> ., . . .. . .. 6b X
If "Yes" to 6b, file Form 8870. i
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? _ | D Yes No '

b If "Yes,” did the foundation receive any proceeds or have any net income attnbutable to thetransaction? . . . . . .. .. ... 7b X

Part VI
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).

{d) Contnbutions to
employee benefit plans
and deferred compensation

(a) Name and address (b) Title, and average | (ot pard, onter
devoted to position 0-)
ATTACHMENT 13 0.

{e) Expense account,
other allowances

0.

2 Compensation of five highest-paid employees (other than those included on line 1 - se
If none, enter "NONE.”

e page 23 of the instructions).

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

(a) Name and address of each employee paid more than $50,000 {c) Compensation

{d) Contnbutions to
employee benefit
plans and deferred
compensation

{e) Expense account,
other allowances

JSA
0E1460 1 000
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Form 990-PF (2010)
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Form 990-PF (2010) 04-3365869

Page 7

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

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."

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

ATTACHMENT 14 76,149.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . ... ... ....... > NONE
EIINE.Y Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activites dunng the tax year Include relevant statistical information such as the number of ses

organizations and other beneficianes served, conferences convened, research papers produced, etc Expe

1 NOT APPLICABLE

2,

3

A
Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)

Describe the two largest program-related investments made by the foundation dunng the tax year on ines 1 and 2 Amount

41 NONE

2

JSA
GE1465 1 000
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Form Y90-PF (2010) 04-3365869

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 ]

a Average monthly far market value of securtties L. 1a 14,762,044.

b Average of monthly cashbalances = = . . .. ......... ... . .. ... . .. ... ... 1b 120,764.

¢ Farr market value of all other assets (see page 25 of the nstructions) =~~~ . .. . . 1c 0.

d Total(addlnes1a,b,andc) . . .. . ... ... .. ... ... 1d 14,882,808.

e Reduction claimed for blockage or other factors reported on lines 1a and L

ic (attach detalled explanaton) . . ... ... ... .. | 1e |
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d T .................. 3 i4,882,808.
4 Cash deemed held for chartable actvities. Enter 1 1/2% of ine 3 ifér'g're'at'eF a.n;o'ur'n,'sée' ;;aé;e' 250f

the mstructions) 4 223,242.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here andonPartV,lne4 | § 14,659,566.

Minimum investment return. Enter 5% of llIne 5 . . . . . . . . . . 0 i i e e e e 6 732,978.
Distributable Amount (see page 25 of the instructions) (Section 4942(j)(3) and (1)(5) private operating

foundations and certain foreign organizations check here » D and do not complete this part )

1 Minimum investmentreturn from Part X, lN@ 6. . . . . . . . .. ittt e e 732,978.
2a Taxoninvestment income for 2010 from Part VI, lne5 = =

b Income tax for 2010 (This does not include the tax from PartVl.)

c Add Ilnes 2a and 2b ............................................. 54’ 694 d
3 Distributable amount before adjustments Subtract line 2¢ from line 1 678,284.
4 Recoveries of amounts treated as qualfying distrbutions . .. L L L
5 Addlines 3and 4 e 678'284'
6 Deduction from distributable amount (see page 25 of the instructions)

7 Distributable amount as adjusted Subtract line 6 from hne 5 Enter here and on Part XllI,

(1T 7= S I 7 678,284.
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charntable, etc., purposes :

a Expenses, contributions, gifts, etc - total from Part |, column (d), kne 26 .. .. ... ... 1a 1,275,245.

b Program-related investments - total from Parix8 ...~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,

PUIPOSBS e e 2 0.
3 Amounts set aside for specific charntable projects that satisfy the o

a Suttability test (prior IRS approvalrequred) 3a 0.

b Cash distribution test (attach the required schedule) . . . ... ... 3b 0.
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, line4 = | 4 1,275,245.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income

Enter 1% of Part I, line 27b (see page 26 of the instructions) _ . . . . . . . . . . . . ... 5 54,694.
6  Adjusted qualifying distributions. Subtract ine 5 fromhne 4 ... ... 6 1,220,551,
Note: The amount on line 6 will be used in Part V, column (b), iIn subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2010)
JSA

0E1470 1 000

G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET



Form 990-PF (2010)

o

-~ 0o a o T o

d Appled to 2010 distributable amount
e Remaining amount distributed out of corpus

04-3365869

Page 9

Undistributed Income (see page 26 of the instructions)

Distnibutable amount for 2010 from Part XI,
hne7 e
Undistnbuted income, If any, as of the end of 2010
Enter amount for 2009only , . . ... .. ..
Total for pnoryears 20 08 20 07 2006

(a)
Corpus

(b)
Years prior to 2009

(c)
2009

(d)
2010

678,284.

Excess distributions carryover, if any, to 2010
From 2005 1,100,782.

From 2006 848,497.

From 2007 748,383.

From 2008 527,877.

From2009 . . . . .. 593, 675.

Total of ines 3athroughe , ., ., . ... ....

Qualifying distributions for 2010 from Part Xii,
lined » $ 1,275,245.

Applied to 2009, but not more than line2a _ |, |

Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions)

Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , _ | .

Excess distributions carryover applied to 2010 |
(ff an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e. Subtract Iine 5§

Prior years' undistributed income Subtract
hne 4b fromhne2b . ... .. ..
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 previouslyassessed. . . .. ... ....

Subtract line 6¢c from line 6b Taxable
amount - see page 27 of the instructions | |
Undistnibuted income for 2009 Subtract line
4a from line 2a Taxable amount - see page
27 of theinstructions . . . .. ........

Undistributed income for 2010 Subtract lines
4d and 5 from hine 1 This amount must be
distributed in 2011

678,284.

596, 961.

4,416,175.

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
instructions) . . . . ... .. 0.0 0.
8 bBxess distributions carryover from 2005 not
ey o100 Ceopage 2T S| 1,100, 782.
9 Excess distributions carryover to 2011.
Subtractlines 7 and 8 fromlne6a , | 3,315,393.
10 Analysis of ine 9
a Excess from 2006 _ _ | 848,497.
b Excess from 2007 . . . 748,383.
¢ Excess from 2008 , | ., 527,877.
d Excess from 2009 , . . 593,675.
e Excess from 2010 ., . . 596, 961.
Form 990-PF (2010)
JSA
OE1480 1 000

G7V010 2912 5/26/2011

2:58:26 PM V 10-6.2

GBF SP RET



Form 99'0-1DF(2010) 04-3365869 Page 10

X1 ®AA Private Operating Foundations (see page 27 of the instructions and Part VIl-A, question 9) NOT APPLICABLE

ta

2a

If the foundation has received a ruling or determination letter that it is a private operating

foundation, and the ruling is effective for 2010, enter the dateof therulng . =~~~ | >
Check box to indicate whether the foundation is a private operating foundation descnbed in section | ] 4942())(3) or I | 4942())(5)
Tax year Prior 3 years

Enter the lesser of the ad-
justed net iIncome from Part {a) 2010 {b) 2009 (c) 2008 {d) 2007
| or the mimmum investment
retumn from Part X for each
year listed

{e) Total

Qualifying distnbutions from Part
XIl, line 4 for each year hsted

Amounts induded in Iine 2¢ not
used directly for active conduct
of exemptactivites . . . . .

Qualfying distnbutons made
directly for actrve conduct of
exempt activties Subtract lme
2dfromlme2c , , |, | |,
Complete 3a, b, or ¢ for the
alternatrve test relied upon

“Assets” altemative test - enter

(1) vaveofallassets . . .
(2) value of assets qualifying

under section

49420X3)BY). . . . .
“"Endowment” altemative test-
enter 2/3 of minimum invest-
ment retum shown in Part X
line 6 for each year listed

“Support” altemative test - enter

(1) Total support other than
gross investment income
(interest, dmdends, rents,
payments on secuntes
loans (secton 512(a)(5)).
orroyaltesy, _ _ . | .

(2) Support from general
publc and 5 or more
exempt organzations as
provided In section 4942
(51 () R

(3) Largest amount of sup-
port from an exempt
organization

4) Gross investment income _
m 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 foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )

NOT APPLICABLE

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

NOT APPLICABLE

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

Check herebl:' if the foundation only makes contributions to preselected chantable 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

ATTACHMENT 15

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

APPLICATIONS AVAILABLE AT ABOVE ADDRESS

Any submission deadlines

SEE APPLICATIONS FOR VARIOUS DEADLINES

Any restrictions or lmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors

ONLY TAX EXEMPT ORGANIZATIONS THAT QUALIFY AS A SECTION 501(C) (3)

JSA
0E 1490 1 000

Form 990-PF (2010)
G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET



Form 990-PF (2010) 04-3365869 Page 11
CELLOAA  Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient o l:r:l)l' lrse?anu::\dsl“;ﬂﬁl' Foundation Purpose of grant or
of A t
Name and address (home or business) any foundaton mensger | [CCUR 1Y contnbution moun
a Paud dunng the year
ATTACHMENT 16
L > 3a 809,178.
b Approved for future payment
ATTACHMENT 17
L P > 3b 234,526,
Form 990-PF (2010)
JSA
0E1491 1 000
G7V010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET



1

Form 990-PF (2010)
CEN{® AN Y Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated

Qb WN

-0 W 0 N &

- =

12
13

04-

3365869

Page 12

Program service revenue

Unrelated business income

Excluded b

section 512, 513, or 514

Business code

(a) (b)

Amount

(c)

Exclusion code

(d)

Amount

e
Related(m)' exempt
unction incom
gee page 28 of

e instructions )

o o o0 o e

f

g Fees and contracts from government agencies
Membership dues and assessments | | , . .
Interest on savings and temporary cash investments
Dividends and interest from secunties | | | |
Net rental income or (loss) from real estate.

a Debt-financed property

Net rental income or (loss) from personal property
Other investmentincome , |, . . . ... ..
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events | | |
Gross profit or (loss) from sales of inventory. .
Other revenue: a

14

80,762.

14

377,537.

18

2,598,804.

b IRS REFUND

412.

c

d

e

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

3,057,103.

412.

(See worksheet in ine 13 instructions on page 29 to venfy calculations )

3,057,515.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See page 29 of the
v
instructions )
1 NOT APPLICABLE
Form 990-PF (2010)
JSA

0E1492 1 000

G7V010 2912 5/26/2011

2:58:26 PM V 10-6.2

GBF SP RET



Form 990-PF (2010) 04-3365869
information Regarding Transfers To and Transactions and Relationships With Noncharitable

Page 13

Exempt Organizations

1 Did the organmzation directly or indirectly engage in any of the following with any other organization described
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to pohhcal
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of-
(1) CaSN | e e e e e e e e e e
(2) Otherassels | . ., ... . .. ittt it it ettt e e e e e e e
b Other transactions:
(1) Sales of assets to a noncharitable exempt Organization | | . . . . . . . L . s et e e e e e e e e e e e e 1b(1)
{2) Purchases of assets from a noncharitable exempt organization | | . . . . . . . . s i e e e e e e e e e e e e e e 1b(2)
(3) Rental of facilities, equipment, orotherassels , , . . . . ., . .. .. ..t i ittt 1b(3)
(4) Reimbursement amangements , | . . . . . .. L L ...t i e e e e e e e e e 1b{4)
(5) Loans orloan guarantees |, . | . . . L . L .. ...t h i e e e e e e e e e e 1b(5)
(6) Performance of services or membership or fundraising solicitations |, , . . . . . . v v vt b bt e e e e e e e 1b(6)
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaid employees , . . . . . . . . v v i v v e v e e m e e 1c
d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than far market
value in_any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or semices received.
{a) Line no. {b) Amount inwolved (c) Name of nonchantable exempt organization {d) Descnption of transfers, transactions, and shanng amangements

NOT APPLICABLE

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5277 _ |, . . . . . . .. .. ¢ . v ...

b _If "Yes," complete the following schedule.

l:IYs No

(a) Name of organization (b} Type of organization (c) Descnption of relationship

NOT APPLICABLE

Under penalties of perjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowiedge and
belief, it i1s true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge

Sign .
Here } Z,C&NPMBM@% | 6///// } Ex-Du .
Signature of officer or%ee T ” Date Title
Print/Type preparer's name Preparer's signature Date PTIN

i Check l:l if

1
Paid JANA B. BACON, CPA &?A/\a- W_ S_/—é 7/9”’ self-employed]| PO0064352
Preparer 5 WOLF & COMPANY, “BC Fim's EIN > 04-2689883
Use Only [Firm's address p 99 HIGH STREET, 21ST FLOOR

BOSTON, MA 02110 Phone no 617-439~9700
Form 990-PF (2010)

JSA

0E1493 1 000

G7V010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET



BERKSHIRE BANK FOUNDATION,

INC.
FORM 990-PF - PART IV

04-3365869

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

TOTAL GAIN(LOSS)

5,087,204.

. Date Date sold
Kind of Property Description EE)r acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gan
price less allowed/ other as of as of FMV over or
expenses of sale allowable _basis 12/31/69 12/31/69 ad) basts (loss)
SALES OF SECURITIES Pj 01/01/1997| 12/31/2010
PROPERTY TYPE: SECURITIES
2,234,640. 2,135,286. 99, 354.
248,840 SHARES BERKSHIRE HILLS BANCORP D VAR VAR
PROPERTY TYPE: SECURITIES
4,987,850. 4,987,850.

JSA
0E1730 1 000

G7vV010 2912

5/26/2011

2:58:26 PM V 10-6.2

GBF SP RET
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éERKSﬁIRE BANK FOUNDATION, INC. 04-3365869

ATTACHMENT 10

FORM 990PF, PART II - OTHER LIABILITIES

BEGINNING ENDING
DESCRIPTION BOOK VALUE BOOK VALUE
LINE OF CREDIT 3,329,5177. 2,938,086.
TOTALS 3,329,577. 2,938,086.

ATTACHMENT 10
G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET



BERKSﬁIRE BANK FOUNDATION, INC. 04-3365869

ATTACHMENT 11

| FORM 990PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
UNREALIZED LOSSES 1,741,035.
TOTAL 1,741,035.

ATTACHMENT 11
G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET




BERKSHIRE BANK FOUNDATION, INC.

04-3365869

ATTACHMENT 12

FORM 990PF, PART VII-A, LINE 3 - CONFORMED COPY OF THE CHANGES

RESTATED BY-LAWS TO ALIGN WITH CURRENT MISSION.

ATTACHMENT 12

G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET
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ﬁERKSHiRE BANK FOUNDATION, INC.

990PF, PART VIII- COMPENSATION

04-3365869

OF THE FIVE HIGHEST PAID PROFESSIONALS !

NAME AND ADDRESS

BERKSHIRE BANK
24 NORTH STREET
PITTSFIELD, MA 01202

TOTAL

G7v010 2912 5/26/2011 2:58:

ATTACHMENT 14

TYPE OF SERVICE COMPENSATION
CUSTODIAL/ ADVISORY 76,149. 1
COMPENSATION 76,149.

ATTACHMENT 14
26 PM V 10-6.2 GBF SP RET



BERKSﬁIRE BANK FOUNDATION, INC. 04-3365869

ATTACHMENT 15

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

PETER J LAFAYETTE

P.O. BOX 1308

PITTSFIELD, MA 01202-1308
413-443-5601

ATTACHMENT 15
G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET
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SCHEDULE D
(Form 1041)

Department of the Treasury
Intemal Revenue Serce

Capital Gains and Losses

p Attach to Form 1041, Form 5227, or Form 990-T. See the Instructions for
Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).

OMB No 1545-0092

2010

Name of estate or trust Employer identification number
BERKSHIRE BANK FOUNDATION, INC. 04-3365869
Note: Form 5227 filers need to complete only Parts | and Il
mShort-Term Capital Gains and Losses - Assets Held One Year or Less
(A Gain or (loss) for
(a) Descniption of property (b) Date acquired | (c) Date sold (e) Cost or other basis -
(Example 100 shares 7% preferred of "Z" Co ) (mo , day, ;J: ) (mo , day, yr) {d) Sales pnce (see instructions) sut&:g;n?;)ef!:;r(d)
1a
b Enter the short-term gain or (loss), if any, from Schedule D-1,lne1b , . . . . .. ... ... ... ...... 1b
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 _ . . . . . .. ... ... .....
3 Net short-term gain or (loss) from partnerships, S corporations, and otherestatesortrusts _ |, . . . . . ..
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2009 Capttal Loss
Carryover WOrkSheet | . . . . . . . .. ittt ( )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
column(3)ontheback. . . . . .. ... . . .. ... . ... | <
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(a) Descnption of property {b) Date acquired | (c) Date sold d) Sal {e) Cost or other basis mgain:t;rgosesa):o d
(Exampte 100 shares 7% preferred of "Z" Co ) (mo, day, yr) (mo, day, yr) {d) Sales pnce (see instructions) Subt?aect © f!om ()
6a

b Enter the long-term gain or (loss), If any, from Schedule D-1,ne6b_ . _ . . . . . . . . . . .. ... . ... 5,087, 204.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781,and 8824 _ . = . ... .. ...
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts ., , . . . . . ..
9 Captalgaindistributions | | L e e
10 Gainfrom Form 4797, Partl | L e e
11 Long-term capnal loss carryover Enter the amount, if any, from line 14 of the 2009 Capttal Loss
Carryover WOrksheet | . . . . . . . . .. . .ttt e ( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column (3) onthe back . . . . . o i i i e e e e e e e e e e e e e e e e e e e e e e e e a . .. > 5,087,204.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA

0F 1210 2 000

G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2 GBF SP RET

Schedule D (Form 1041) 2010



Schedule D (Form 1041) 2010

Page 2

Summary of Parts 1 and |l
Caution: Read the instructions before completing this part.

(1) Beneficiaries'
(see Instr)

(2) Estate's

or trust's (3) Total

5,087,204.

13 Netshort-termgainor{loss) . . . . . ... ... .......... 13
14 Net long-term gain or (loss):
a Totalforyear = . . ... ... ... . 14a
b Unrecaptured section 1250 gain (see line 18 of the wrksht) _ . 14b
€ 28%rategan, ... ... 14c
15 Total net gain or (loss). Combine ines 13 and 14a , , . . . » (15

5,087,204.

Note: /f line 15, column (3), is a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, line 4a). If ines 14a and 15, column (2), are net gains, go
to Part V, and do not complete Part IV If line 15, column (3), 1s a net loss, complete Part IV and the Capital Loss Carryover Worksheet, as necessary

Part IV Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, ine 4c, if a trust), the smaller of

a The loss on line 15, column(3)or b $3,000

16 |( )

Note: /f the loss on Iine 15, column (3), is more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), is a loss, complete the Capital Loss

Camryover Worksheet on page 7 of the instructions to figure your capital loss camyover.

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only If both ines 14a and 15 in column (2) are gains, or an amount i1s entered in Part | or Part |l and
there 1s an entry on Form 1041, ine 2b(2), and Form 1041, hne 22, 1s more than zero.

Caution: Skip this part and complete the worksheet on page 8 of the instructions if

e Either hine 14b, col (2) or hne 14c¢, col. (2) 1s more than zero, or
o Both Form 1041, Iine 2b(1), and Form 4952, line 4g are more than zero.

Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualified dividends are included in income in Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the worksheet on page 8 of the instructions if

either line 14b, col (2) or line 14¢, col (2)1s more than zero.

17 Enter taxable income from Form 1041, hne 22 (or Form 990-T,lne 34) |17
18 Enter the smaller of ine 14a or 15 in column (2)
butnotless thanzero, _ , . .. .......... 18
19 Enter the estate's or trust's qualified dividends
from Form 1041, hne 2b(2) (or enter the qualified
dividends included in income in Part | of Form 990-T) _ | 19
20 Addlines18and19 _ . . . . ... ... ... 20
21 If the estate or trust is filing Form 4952, enter the
amount from line 4g, otherwise, enter-0- _, . » | 21
22 Subtract bne 21 from ine 20 If zeroorless,enter-0- . . . .. ........ 22
23 Subtract ine 22 from line 17. If zero orless, enter-0- _ . . . ... ...... 23
24 Enter the smaller of the amounton line 170r$2,300 . , . .. .. ...... 24
25 |s the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26; go to hne 27 and check the "No" box
No. Enter the amountfromlme 23, . . . . . ... ... ... ..... 25
26 Subtractine 25fromhne24_ . . . . . . ... . 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to Iine 31 D NO. Enter the smaller of line 17 or kne 22 27
28 Enter the amount from line 26 (If line 26 1s blank, enter-0-) . _ . . . .. ... 28
29 Subtractline 28 from ne 27 L. 29

30 Multiply ine 29by 15% (15) . | . . . . ... e e e 30
31 Figure the tax on the amount on line 23 Use the 2010 Tax Rate Schedule for Estates and Trusts

(see the Schedule G instructions in the instructions for Form 1041) . . . . . . .. .. ... ... .... 31
32 Addlines 30 and 31 | L e e e e e e 32
33 Figure the tax on the amount on hne 17 Use the 2010 Tax Rate Schedule for Estates and Trusts

(see the Schedule G instructions in the instructions for Form 1041) . . . . . . . . . . . . .. .. ... .. 33
34 Tax on all taxable income. Enter the smaller of ine 32 or line 33 here and on Form 1041, Schedule

G line 1a (or Form 990-T, line 36) . . . . . . . & o\ o\ e e e e e e e e e e e e i e 4 s s e e e s 34

JSA
0F1220 2 000

G7v010 2912 5/26/2011 2:58:26 PM V 10-6.2

Schedule D (Form 1041) 2010
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Schedule D-1 (Form 1041) 2010

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identification number if shown on the other side

BERKSHIRE BANK FOUNDATION,

INC.

Employer identification number

04-3365869

m Long-Term Capital Gains and Losses - Assets Held More Than One Year

(a) Descnption of property (Example (b) Date (c) Date sold (d) Sales pnce (e) Cost or other basis {H Gain or (loss)
100 sh 7% preferred of *Z* Co ) (m?:c,q;al_rye,dyr) (mo, day, yr) (see page d osf)the (see page 4 o;)the Subtract (¢) trom (d)
6a
SALES OF SECURITIES 01/01/1997 | 12/31/2010 2,234,640. 2,135,286. 99,354,

248,840 SHARES BERKSHIRE
HILLS BANCORP

4,987,850.

4,987,850,

6b Total. Combine the amounts in column (f) Enter here and on Schedule D, line 6b

5,087,204.

JSA
0F1222 1 000

G7V010 2912 5/26/2011

2:58:26 PM V 10-6.2

GBF SP

Schedule D-1 (Form 1041) 2010
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AMENDED AND RESTATED
BYLAWS
OF
BERKSHIRE BANK FOUNDATION, INC.

ARTICLE I - MEMBERS

Section 1. Conditions of Membership

Berkshire Bank Foundation, Inc. (the "Corporation") shall not have any members. Any action or
vote required or permitted by law to be taken by members shall be taken by action or vote of the
same percentage of the Trustees of the Corporation.

ARTICLE II - TRUSTEES

Section 1. Number and Qualifications.

(@) The Board of Trustees shall be comprised of up to nine (9) members, the exact
number to be fixed from time to time by resolution of the Board of Trustees.

(b)  No person shall be eligible for election as a Trustee of the Corporation unless
such person is a current or former officer or director of Berkshire Hills Bancorp, Inc. or its
affiliates or subsidiaries.

Section 2. Classification and Election.

(@) The Board of Trustees shall be classified, with respect to the time for which they
severally hold office, into three classes as nearly equal in number as reasonably possible, with
the Trustees in each class to hold office until their successors, if any, are elected and qualified.
When the number of Trustees is changed, the Board of Trustees shall determine the class or
classes to which the increased or decreased number of Trustees shall be apportioned; provided
that no change in the number of Trustees shall affect the term of any Trustee then in office.

(b) At each annual meeting of the Trustees, the successors, if any, to the class of
Trustees whose terms expire at the meeting shall be elected to hold office for terms expiring at
the later of the annual meeting of the Board of Trustees held in the third year following the year
of their election or the election and qualification of the successors, if any, to such class of
Trustees.

Section 3. Vacancies.

If the office of any Trustee becomes vacant by reason of death, resignation,
disqualification, removal or other cause, a majority of the Trustees remaining in office, although
less than a quorum, may elect a successor for the unexpired term and until his or her successor is
elected and qualified.

Section 4. Regular Meetings.



Regular meetings of the Board of Trustees shall be held at such place or places, on such
date or dates, and at such time or times as shall have been established by the Board of Trustees
and publicized among all Trustees. A notice of each regular meeting shall not be required.

Section 5. Special Meetings.

Special meetings of the Board of Trustees may be called by a majority of the Trustees
then in office (rounded up to the nearest whole number) or by the Chairman of the Board and
shall be held at such place, on such date, and at such time as they or he or she shall fix. Notice of
the place, date and time of each such special meeting shall be given to each Trustee by whom it
is not waived by mailing written notice no less than five (5) days before the meeting or by
telegraphing or telefaxing or by facsimile transmission of the same no less than twenty-four (24)
hours before the meeting. Unless otherwise indicated in the notice thereof, any and all business
may be transacted at a special meeting.

Section 6. Quorum.
Quorum.

At any meeting of the Board of Trustees, a majority of the total number of the whole
Board shall constitute a quorum for all purposes. If a quorum shall fail to attend any meeting, a
majority of those present may adjourn the meeting to another place, date, or time, without further
notice or waiver thereof.

Section 7. Participation in Meetings by Conference Telephone.

Members of the Board of Trustees, or of any committee thereof, may participate in a
meeting of such Board or committee by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other and such participation shall constitute presence in person at such meeting.

Section 8. Conduct of Business.

At any meeting of the Board of Trustees, business shall be transacted in such order and
manner as the Board may from time to time determine, and all matters shall be determined by the
vote of a majority of the Trustees present, except as otherwise provided herein or required by
law. Action may be taken by the Board of Trustees without a meeting if all members thereof
consent thereto in writing, and the writing or writings are filed with the minutes of proceedings
of the Board of Trustees.

Section 9. Powers.

The Board of Trustees may, except as otherwise required by law, exercise all such
powers and do all such acts and things as may be exercised or done by the Corporation,
including, without limiting the generality of the foregoing, the unqualified power:

(1) To purchase or otherwise acquire any property, rights or privileges on
such terms as it shall determine;




(2)  To authorize the creation, making and issuance, in such form as it may
determine, of written obligations of every kind, negotiable or non-negotiable, secured or
unsecured, and to do all things necessary in connection therewith;

(3)  To remove any officer of the Corporation with or without cause, and from
time to time to devolve the powers and duties of any officer upon any other person for the
time being;

(4)  To confer upon any officer of the Corporation the power to appoint,
remove and suspend subordinate officers, employees and agents;

(5) To adopt from time to time regulations, not inconsistent with these
Bylaws, for the management of the Corporation's business and affairs.

Section 10. Compensation of Trustees.
Compensation of Trustees.

Trustees shall not receive fees or other compensation for their services as Trustees but
shall receive reimbursement of reasonable, properly documented out-of-pocket expenses.

ARTICLE III - COMMITTEES
Section 1. Committees of the Board of Trustees.

The Board of Trustees, by a vote of a majority of the whole Board, may from time to time
designate committees of the Board, with such lawfully delegable powers and duties as it thereby
confers, to serve at the pleasure of the Board and shall, for those committees and any others
provided for herein, elect a Trustee or Trustees to serve as the member or members, designating,
if its desires, other Trustees as alternate members who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of any member of
any committee and any alternate member in his or her place, the member or members of the
committee present at the meeting and not disqualified from voting, whether or not he or she or
they constitute a quorum, may by unanimous vote appoint another member of the Board of
Trustees to act at the meeting in the place of the absent or disqualified member.

Section 2. Conduct of Business.

Each committee may determine the procedural rules for meeting and conducting its
business and shall act in accordance therewith, except as otherwise provided herein or required
by law. Adequate provision shall be made for notice to members of all meetings; one-third (1/3)
of the members shall constitute a quorum unless the committee shall consist of one (1) or two (2)
members, in which event one (1) member shall constitute a quorum; and all matters shall be
determined by a majority vote of the members present. Action may be taken by any committee
without a meeting if all members thereof consent thereto in writing, and the writing or writings
are filed with the minutes of the proceedings of such committee.



Section 3. Nominating Committee.

The Board of Trustees shall elect a Nominating Committee consisting of not less than
three (3) persons. The Nominating Committee shall nominate persons to be elected as officers
and Trustees of the Corporation.

ARTICLE IV - OFFICERS

Section 1. Generally.

The officers of the Corporation shall consist of a Chairman of the Board, a President, a
Secretary, a Treasurer and such other officers as may from time to time be appointed by the
Board of Trustees. Officers shall be elected by the Board of Trustees, which shall consider that
subject at its first meeting after every annual meeting of Trustees. Each officer shall hold office
until his or her successor is elected and qualified or until his or her earlier resignation or removal.
Any number of officers may be held by the same person.

Section 2. Chairman of the Board.

The Chairman of the Board shall be the principal executive officer of the Corporation.
Subject to the provisions of these Bylaws and to the direction and control of the Board of
Trustees, he or she shall have the responsibility for the general management and control of the
business and affairs of the Corporation and shall perform all duties and have all powers which
are delegated to him or her by the Board of Trustees. He or she shall have power to sign all
contracts, agreements, and other instruments of the Corporation which are authorized and shall
have general supervision and direction of all of the employees and agents of the Corporation.
The Chairman of the Board shall preside at all meetings of the Board of Trustees, unless
otherwise provided by the Board of Trustees.

Section 3. President.

The President shall, subject to the provisions of these Bylaws, and to the direction of the
Board of Trustees, serve in a general executive capacity. Unless otherwise provided for herein
or by the Board of Trustees, the President shall perform all duties and have all powers which are
delegated to him or her by the Board of Trustees.

Should another section be added for Vice President?

Section 4. Treasurer.

The Treasurer shall have the responsibility for maintaining the financial records of the
Corporation. He or she shall make such disbursements of the funds of the Corporation as are
authorized and shall render from time to time an account of all such transactions and of the
financial condition of the Corporation. The Treasurer shall also perform such other duties as the
Board of Trustees may from time to time prescribe.

Section 5. Secretary.




The Secretary shall issue all authorized notices for, and shall keep minutes of, all
meetings of the members and the Board of Trustees. He or she shall have charge of the
corporate books and shall perform such other duties as the Board of Trustees may from time to
time prescribe.

Section 6. Delegation of Authority.

The Board of Trustees may from time to time delegate the powers or duties of any officer
to any other officers or agents, notwithstanding any provision hereof.

Section 7. Removal.

Any officer of the Corporation may be removed at any time, with or without cause, by the
Board of Trustees.

Section 8. Compensation.

The compensation, if any, of the officers and other employees of the Corporation shall be
determined by the Board of Trustees.

Section 9. Action with respect to Securities of Other Corporations.

Subject to such restrictions as may be imposed by law, and unless otherwise directed by
the Board of Trustees, the Chairman of the Board or any officer of the Corporation authorized by
the Chairman of the Board shall have power to vote and otherwise act on behalf of the
Corporation, in person or by proxy, at any meeting of stockholders of or with respect to any
action of stockholders of any other corporation in which this Corporation may hold securities and
otherwise to exercise any and all rights and powers which this Corporation may possess by
reason of its ownership of securities in such other corporation.

ARTICLE V - NOTICES

Section 1. Notices.

Except as otherwise specifically provided herein or required by law, all notices required
to be given to any Trustees, officer, employee, member or agent shall be in writing and may in
every instance be effectively given by hand delivery to the recipient thereof, by depositing such
notice in the mails, postage paid, or by sending such notice by prepaid telegram or mailgram,
electronic or by facsimile transmission. Any such notice shall be addressed to such Trustee,
officer, employee, member or agent at his or her last known address as the same appears on the
books of the Corporation. The time when such notice is received, if hand delivered, or
dispatched, if delivered through the mails or by telegram or mailgram, electronic or by facsimile
transmission, shall be the time of the giving of the notice.

Section 2. Waivers.

A written waiver of any notice, signed by a Trustee, officer, employee, member or agent,
whether before or after the time of the event for which notice is to be given, shall be deemed
equivalent to the notice equivalent to the notice required to be given to such Trustee, officer,




employee, member or agent. Neither the business nor the purpose of any meeting need be
specified in such a waiver.



ARTICLE VI - MISCELLANEOUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically
authorized in these Bylaws, facsimile signatures of any officer or officers of the Corporation may
be used whenever and as authorized by the Board of Trustees or a committee thereof.

Section 2. Corporate Seal.

The Board of Trustees may provide a suitable seal, containing the name of the
Corporation, which seal shall be in the charge of the Secretary. If and when so directed by the
Board of Trustees or a committee thereof, duplicates of the seal may be kept and used by the
Treasurer.

Section 3. Reliance upon Books, Reports and Records.

Each Trustee, each member of any committee designated by the Board of Trustees and
shall, in the performance of his or her duties, be fully protected in relying in good faith upon the
books of account or other records of the Corporation and upon such information, opinions,
reports or statements presented to the Corporation by any of its officers or employees, or
committees of the Board of Trustees so designated, or by any other person as to matters which
such Trustee or committee member reasonable believes are within such other person's
professional or expert competence and who has been selected with reasonable care by or on
behalf of the Corporation.

Section 4. Fiscal Year.

The fiscal year of the Corporation shall be as fixed by the Board of Trustees.

Section 5. Time Periods.

In applying any provision of these Bylaws which requires that an act be done or not be
done a specified number of days prior to an event or that an act be done during a period of a
specified number of days prior to an event, calendar days shall be used, the day of the doing of
the act shall be excluded, and the day of the event shall be included.

ARTICLE VII - INDEMNIFICATION OF TRUSTEES AND OFFICERS

Section 1. Right to Indemnification.

Each person who was or is made a party or is threatened to be made a party to or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (hereinafter a "proceeding"), by reason of the fact that he or she is or was a Trustee
or an officer of the Corporation or is or was serving at the request of the Corporation as a
Trustee, officer, employee or agent of another corporation or of a partnership, joint venture, trust
or other enterprise, including service with respect to an employee benefit plan (hereinafter an
"indemnitee"), whether the basis of such proceeding is alleged action in an official capacity as a
Trustee, officer, employee or agent or in any other capacity while serving as a director, officer,



employee or agent, shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by the Massachusetts statute, as the same exists or may hereafter be amended
(but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than such law permitted the Corporation to
provide prior to such amendment), against all expense, liability and loss (including attorneys' fee,
judgments, fines or penalties and amounts paid in settlement) reasonably incurred or suffered by
such indemnitee in connection therewith; provided, however, that, except as provided in Section
3 of this ARTICLE VII with respect to proceedings to enforce rights to indemnification, the
Corporation shall indemnify any such indemnitee in connection with a preceding (or part
thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by
the Board of Trustees of the Corporation.

Section 2. Right to Advancement of Expenses.

The right to indemnification conferred in Section 1 of this ARTICLE VII shall include
the right to be paid by the Corporation the expenses (including attorney's fees) incurred in
defending any such proceeding in advance of its final disposition (hereinafter an "advancement
of expenses"); provided, however, that, if any Massachusetts statute requires, an advancement of
expenses incurred by an indemnitee in his or her capacity as a Trustee or officer (and not in any
other capacity in which service was or is rendered by such indemnitee, including, without
limitation, service to an employee benefit plan) shall be made only upon delivery to the
Corporation of an undertaking (hereinafter an "undertaking"), by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial
decision from which there is no further right to appeal (hereinafter a "final adjudication") that
such indemnitee is not entitled to be indemnified for such expenses under this Section 2 or
otherwise. The rights to indemnification and to the advancement of expenses conferred in
Section 1 and 2 of this ARTICLE VII shall be contract rights and such rights shall continue as to
an indemnitee who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of the indemnitee's heirs, executors and administrators.

Section 3. Right of Indemnitee to Bring Suit.

If a claim under Section 1 and 2 of this ARTICLE VII is not paid in full by the
Corporation within sixty (60) days after a written claim has been received by the Corporation,
except in the case of a claim for an advancement of expenses, in which case the applicable period
shall be twenty (20) days, the indemnitee may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any
such suit, or in a suit brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the indemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to
enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to
enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit
brought by the corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication
that, the indemnitee has not met any applicable standard for indemnification set forth in any
applicable Massachusetts statute. Neither the failure of the Corporation (including its Board of
Trustees or independent legal counsel, or its members) to have made determination prior to the
commencement of such suit that indemnification of the indemnitee is proper in the circumstances
because the indemnitee has met the applicable standard of conduct set forth in any applicable




Massachusetts statute, nor an actual determination by the Corporation (including its Board of
Trustees or independent legal counsel, or its members) that the indemnitee has not met such
applicable standard of conduct, shall create a presumption that the indemnitee has not met the
applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a
defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification
or to an advancement of expenses hereunder, or brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the
indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this
ARTICLE VII or otherwise shall be on the Corporation.

Section 4. Non-Exclusivity of Rights.

The rights to indemnification and to the advancement of expenses conferred in this
ARTICLE VII shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, the Corporation's Certificate of Incorporation, Bylaws, agreement,
vote of members, disinterested Trustees or otherwise.

Section 5. Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any Trustee,
officer, employee or agent of the Corporation or another corporation, partnership, joint venture,
trust or other enterprise against any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person against such expense, liability or loss under any
applicable Massachusetts statute.

Section 6. Indemnification of Employees and Agents of the Corporation.

The Corporation may, to the extent authorized from time to time by the Board of
Trustees, grant rights to indemnification and to the advancement of expenses to any employee or
agent of the Corporation to the fullest extent of the provisions of this ARTICLE with respect to
the indemnification and advancement of expenses of Trustees and officers of the Corporation.

ARTICLE VIII - AMENDMENTS

These Bylaws may be amended or repealed by the Board of Trustees by the affirmative
vote of not less than two-thirds of the Board of Trustees.

As amended effective.
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m 3868 Application for Extension of Time To File an

(Rev January 2011) Exempt Organization Return OMB No 1545-1709
Department of the Treasury

Intemal Revenue Service P> File a separate application for each retum

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

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of ime You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits

Automatic 3-Month Extension of Time. Only submit onginal (no copies needed)

A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

PAILONY . . . e > ]
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

to file income tax returns

Type or Name of exempt organization Employer identification number
print BERKSHIRE BANK FOUNDATION, INC. 04-3365869

File by the Number, street, and room or suite no If a P O box, see instructions

due date for P.O. BOX 1308

2'&?""‘;; City, town or post office, state, and ZIP code For a foreign address, see instructions

instructions PITTSFIELD, MA 01202-1308

Enter the Return code for the return that this application i1s for (file a separate application for each retum)

Application Return ] Application Return
Is For Code |lIs For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are in the care of » MARY ELLEN PUNTIN

Telephone No » 413 447-1724 FAXNo p 413 236-0975
e [f the organization does not have an office or place of business in the United States, check thisbox _ . . . . ... ... ... » ,:l
o If this 1s for a Group Return, enter the orgamization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox | . . _ . . > D If it 1s for part of the group, check thsbox , . ., . . . > I_] and attach

a list with the names and EINs of all members the extension is for
1 | request an automatic 3-month (6 months for a corporation required to file Form 890-T) extension of time
until 08/15 , 2011 | to file the exempt organization return for the organization named above The extension is
for the organization's return for
4 calendaryear2010 or
| 4 - tax year beginning , 20 , and ending , 20

2 If the tax year entered in line 1 1s for less than 12 months, check reason I:I Initial return D Final return
Change in accounting period

3a If this application s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits See instructions 3al$ 54,694.

b If this application i1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and

estimated tax payments made Include any prior year overpayment allowed as a credit 3b|$ 74,595.

¢ Balance Due. Subtract ine 3b from line 3a Include your payment with this form, If required, by using EFTPS

(Electronic Federal Tax Payment System) See instructions 3c|$

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

For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2011)
JSA
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