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202 21 nvr QINNVOS

Fom.QQO-PF Return of Private Foundation OMB No_1545-0052

or Section 4947(a)(1) Nonexempt Charitable Trust

Department of the Treasury Treated as a Private Foundation 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 10/01 , 2010, and ending 09/30,2011
G Check all that apply || Inthial return [_] Initial return of a former public chan UFlnal return
Amended return I:] Address change Name change
Name of foundation A Employer identification number
THE KNOWLES FOUNDATION 36-6051968
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 instructions)
C/0 MICHAEL POWERS
200 S. MICHIGAN AVENUE 1100 (312) 372-4000
City or town, state, and ZIP code ¢ }I::;,’I‘g‘?“"“mi’f‘:.'ﬁfi“°"." ...... > i:’
D 1 Foreign organizations, check here >
CHICAGO ’ IL 60604 2 Foresgn organizations meeting the
H_Check type of organization | X | Section 501(c)(3) exempt private foundation ek nereandatach ]
Section 4947(a)(1) nonexempt chantable trust QOther taxable private foundation £ If prvate foundstion status was terminated
| Farr market value of all assets atend |J Accounting method [_J Cash |_| Accrual under secton 507(b)(1)(A), check here . P> [:l
of year (from Part ”r col (C): hne Other (SPEC'fY) ______________________ F If the foundation 1s in a 60-month termination
16) » § 4,379,783. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here . P» ,—l
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (2) Revenue and (b) Net investment (c) Adjusted net for chantable
may not necessanly equal the amounts in e"pgggi: per Income Income purposes
column (a) (see page 11 of the instructions) ) {cash basis only)
1  Conmbutions_gifts, grants, etc , received (attach schedule) 0
2 check b |_X] efcundaton s ot esured o
3 Interest on savings and temporary cash investments 19 19. ATCH 1
4 Dividends and interest from securities . , , . 85,748. 85,748. ATCH 2
S5a Grossrents . . . .. ... ... ... - e
b Net rental income or (loss)
] Sla) <l\;et galsn ?r (Ior?s) ffrom "sale of assets not on line 10 -107 : 034.
E| ° assetsonimeca 360,000.
é 7 Capital gain net income (from Part IV, line 2) :
8 Netshort-termcapitaigan . . . ... ... :
9 Income modifications « ¢ =« s s 0o v
10 a Gross sales less retums
and allowances - - « = -
b Less Cost of goods sold .
¢ Gross profit or (loss) (attach schedule) | |
11 Otherincome (attach schedule) . = = . . . .
112 Total Addlines 1through1t . . . ... .. —21,267. 85,767.
13 Compensation of officers, directors, trustees, etc | 0
14  Other employee salaries and wages . . . . .
8115 Pension plans, employee benefits . . . . . .
£|16a Legalfees (attach scheduie) ATCH 3. . . 20,515. 10,257. 0. 10,258.
$| b Accounting fees (attach schedute) ATCH 4 5,900, 2,950. 0. 2,950.
g ¢ Other professional fees (attach schedule) . * . 4,000, 4,000.
ST Interest., . .. ...
*:;," 18  Taxes (attach schedule) (see page 14 of the mstrucuons)* * 2,185, 8. 0. 7.
:§ Depreciation (attach schedule) and depletion , ’
§
g 2f===TFravel™confernces, an tngs . ., .. .
5 2 Pnntmg ind ........
%E expe Ee?(gﬁz Ehdule) ATCH 7, 14 1.
©}|24 Total operating and ad ative expenses
a Sedadmough=23 . 1. ... .. .. 32,601. 17,215. 0. 13,216.
°[25 _______ 265,000. 265, 000.
_ |26 Total expenses and disbursements Add lines 24 and 25 297,601. 17,215. 0. 278,216.
27  Subtract ine 26 from hine 12 . . = ‘
a of over exp and disbursements | | ~318,868. N . b
b Net investment income (if negative, enter -G-) 68,552,
¢ Adjusted net income (if negative, enter -0-). . .
0E141};¢>1rolgoaperwork Reduction Act Notice, see page 30 of the instructions. *ATCH 5 usa ** ATCH 6 Form 990-PF (2010)
787896 1143 12/19/2011 3:11:45 PM V 10-8.2 00250931411 PAGE 3
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Form 990-PF (2010) 36-6051968 Page 2
Balance Sheets g::cc:;?ors\cgglglrjri?\ss:g%lznt;:t;gtrségc;ﬁ-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 . . . . . . v v v v v v mm e e 18,968. 1,388. 1,388.
2 Savings and temporary cash investments |, . . . ... .. ..
3 Accounts receivable »_ __ _ ________ _______ . . - N
Less allowance for doubtful accounts P _ _ _ _ _ ________
4 Pledgesrecewvable »_ _ _ _ _ _ _ __ _ _ __ __ _ __ ______ . I _ . —
Less allowance for doubtful accounts » __
5 Grantsreceivable | , . . ... ... ... 000
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) » _ _ _ _ _ J— _ . R
Less allowance for doubtful accounts » _ _ _ _ __ _____ __
@ 8 Inventonesforsaleoruse | . . . .. ... .. ... ..
®| 9 Prepadexpenses anddeferredcharges . . . ... ... ...
2 10 a Investments - U S and state government obligations (attach schedule) , ,
b Investments - corporate stock (attach schedule) ATCH. 8, | 3,609,205. 3,233,147. 2,789,065.
¢ Investments - corporate bonds (attach schedule) ATCH 9 . 1,452,095. 1,526,865. 1,589,340.
11 Investments - land, buildings, >
and equipment basis 000 e - 4 e ——— s o e e e e e
Less accumulated depreciation P
(attach schedule) = = —~—————
12 Investments - mortgageloans . | . . . .. ... ... ...
13  Investments - other (attach schedule) , . . . . ... .. ...
14 Land, builldings, and [
equipment basis 0000 e — - — - - e -
Less accumulated depreciation p,
(attach schedule) =W — e
15 Other assets (descnbe »_ _ _ _ _ _ __ _ ___ __ __ _____ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage t,teml) . . . . ... ... ... 5,080,268. 4,761,400. 4,379,793.
17  Accounts payable and accruedexpenses . ., .., ., 4
18 Grantspayable | ... ................
D118  Deferredrevenue | | . . . ... ... .00 e
g 20 Loans from officers, directors, trustees, and other disqualified persons .
g 21 Mortgages and other notes payable (attach schedule) _ | | . . :
=122 Other iabilities (descnbe » __ )
23  Total liabilities (add ines 17 through22) . . .. ... .. .. 0.
Foundations that follow SFAS 117, check here PLX_]
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . ¢ v v vt h e e e e e e e e e e 5,080,268. 4,761,400.
525 Temporanlyrestncted , | . .. ... ... ... ..., (
Bl26 Permanentlyrestncted . . . ... ... ... .. ..., j
° Foundations that do not follow SFAS 117, i
z check here and complete lines 27 through 31. > D i
527  Capttal stock, trust principal, or currentfunds | | | | | | ..., j
% 28  Paid-in or capttal surplus, or land, bldg , and equipment fund | | | | | . ;
#(29  Retained eamings, accumulated income, endowment, or other funds
f, 30 Total net assets or fund balances (see page 17 of the 4
z MSIUGHONS) | . . . ittt e e e e e e e >,080,268. 4,761,400.
31  Total habilities and net assets/fund balances (see page 17
ofthe INStruchoNS) . . v v v v v v v e c a o s s o s e s e 5,080,268. 4,761,400. .
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return) L L L e e e e e e e 1 5,080,268.
2 Enter amount from Part I' I'ne 278 ...................................... 2 _31 8 ! 8 68 .
3 Otherincreases not included in ine 2 (terize} »_ 3
4 Addlinest.2,and3 ... 4,761, 400.
5 Decreases not included in ine 2 (temize) »_ o ____ 5
6 Total net assets or fund balances at end of year (Iine 4 mmus line 5) - Part Il_column (b) ine 30 . . . . . 6 4,761,400.

JSA
0E1420 1 000

287896 1143 12/19/2011 3:11:45 PM
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Form 990-PF (2010) 36-6051968 Page 3
P AV Capital Gains and Losses for Tax on Investment Income
H
(a) List and describe the kind(s) of property sold (e g, real estate, ﬂu.&wa é%g?é% éd) Dadte sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) F-Burerase | (mo, day, yr) | (MO day. yr)

1a SEE PART IV SCHEDULE
b
c
d
e
(6) Gross sales prie O alowabe) s exponse of ol (@) plus () s (9
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
()F MV as of 12/31/69 ) Adjusted basis (k) Exces s(,;f,ﬁ‘;'ny(" iy ?ft'cl)?nsscg:a(?u);) ber
a
b
c
d
e

if gain, also enter in Part |, iine 7
If (loss), enter -0-n Part |, ine 7
3 Net short-term capital gain or (loss) as defined Iin sections 1222(5) and (6)

If gain, also enter in Part I, Iine 8, column (c) (see pages 13 and 17 of the instructions)

2 Capital gain net income or (net capital loss)

}

-107,034.

3

If (loss),enter-O-nPartl, lme8. . . . . _ . ..............00uuuuwenen..
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 hable 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 No

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

@) ‘ (b) () (@
Calendar ?;ffofe;o;;e;r;mmg in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col gf g:s:g'e%n;?t ::Zl ©)

2009 235,490. 4,551,841. 0.051735

2008 234,498. 4,144,654. 0.056578

2007 289,019. 5,530,885. 0.052255

2006 304,409. 5,826, 688. 0.052244

2005 273,262. 5,473,520. 0.049924

2 Totalofine 1, COMN (A) . . . . . ... 2 0.262736
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 fflessthanSyears | . . ... .. 3 0.052547

4 Enter the net value of noncharitable-use assets for 2010 from Part X, ine5 = | 4 4,916,906.

5 Multplylinedbyline3 e 5 258,369.

6 Enter 1% of netinvestment income (1% of Part|, ine 27b) . . . . ... .. ....... 6 686.

7 Add |IneSSand6 .......................................... 7 259'055'

8 Enter qualifying distrbutions from Part XU, ine 4 L 8 278,216.

If ine 8 1s 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
0E1430 1 000
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Form 990-PF (2010) 36-6051968

Page 4

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

1‘a Exempt operating foundations described in section 4840(d)(2), check here 4 D and enter "N/A" on line 1
Date of ruling or determination letter  _ _ _ _ __ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see Iinstructions) ) R
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 686.
here » andenter 1% of Part LN 27D | | . . . . . ... ...
¢ All other domestic foundations enter 2% of ne 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
; 2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
| 3 AAINESTANA2 | . L Lttt it e e e e e e 3 686.
4  Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtracthne 4 fromline 3 Ifzeroorless,enter-0- , , ., ., .. ....... 5 686.
6 Credits/Payments
a 2010 estimated tax payments and 2009 overpayment credited 02010, _ . _ | 6a 1,700.
b Exempt foreign organizations-tax withheld atsource |, _ ., ., ., ... ... 6b 0.
‘ ¢ Tax paid with application for extension of time to file (Form 8868) = _ , | . 6¢c C.
d Backup withholding erroneously withheld ., . . . . .. ... ...... 6d . e e
7 Total credits and payments Add inesBathrough6d . . . . . . . o - v v v v v v v v it e e e e 7 1,700.
8 Enter any penalty for underpayment of estimated tax Check here D ifForm2220sattached . . ... .. 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed _ _ | , [, ., .. .. .... >
10 Overpayment. If line 7 is more than the total of ines 5 and 8, enterthe amountoverpaid , , , ., ..., »| 10 1,014.
11  Enter the amount of ine 10 to be  Credited to 2011 estimated tax P 700. Refunded p| 11 314.
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene i any poliical CampaIgn? | . . L L L . . h e e e e e e e e e e e e e e e e la X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the Instructions for dEfiMIION)? . . . . . L . i i s i i it e e e e e e e e e e e e e e e e e ib X
If the answer is "Yes"to 1a or 1b, aftach a detailed descnption of the activities and copies of any matenals X
published or distnbuted by the foundation in connection with the activities .
¢ Did the foundation file Form 1120-POL for this Year? | | . . . . . i s s s s s e i e e e e e e e e e e e e e ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P> $ 0 (2) Onfoundation managers P> $ 0. -
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged mn any activities that have not previously been reported tothe IRS? | |, . ... .... 2 X
If "Yes," attach a detailed descnption of the actvities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of N
incorporation, or bylaws, or other similar instruments? I “Yes,” attach a conformed copy of thechanges _ , ., , . .. ... ... 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear? . ., , . . ... ... .. ... 4a X
b If"Yes," has it filed ataxreturnon Form 990-T forthisyear? . . . . . . . i i i i i s it ot n et oo oo 4b N/A
§ Was there a iquidation, termination, dissolution, or substantial contraction dunng the year? | . . ., ., ... ..... 5 X
If “Yes," attach the statement required by General Instruction T !
6 Are the requrements 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 . R
conflict with the state law remain in the governing INstrument? | . L . . . . . ¢ i 4 i bt e sk e e e e e e e s e e 6 X
‘ 7 Did the foundation have at least $5,000 in assets at any time dunng the year? If “Yes, “ complete Part Il, col (c), and Part XV 7 X
| 8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
‘ mstructions) B ILr e ‘
b If the answer 1s "Yes" to line 7, has the foundation furrished a copy of Form 990-PF to the Attorney General o - . A
(or designate) of each state as required by General Instruction G?If “No," attach explanation , , . . . . ... ... ... ... 8b X
9 Is the foundaton claming status as a private operatng foundaton 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)7 If “Yes,"complete PartXIV . . . . . i i e e e e e e e e e e s e 9 X
10 Did any persons become substantial contributors dunng the tax year? If "Yes," attach a schedule listing therr
namesand adareSSeS . . . . . . 4 i i i i 4 e e e e e e e e e e e e e e 10 X
Form 990-PF (2010)
JSA
OE1440 1 000
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Form 990-PF (2010) 36-6051968 Page 5
Statements Regarding Activities (continued)

1" 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) . . . . . .. . .. ... ... .. 1 X
12 D the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSE 17, 20087 « & o v v e e v e e e e e e e e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton? . . . . . 13 X
Website address P ____ N/
14 Thebooks are incare of W MICHAEL POWERS _ _ ________________ Telephoneno B _____(312)456-3416
Locatedat 200 _S. MICHIGAN AVE., CHICAGO, IL ____________________ zP+4 p 60604-0000
15 Section 4947(a)(1) nonexempt chantable trusts fillng Form 990-PF in lleu of Form 1041 - Checkhere « - « » « + « v = v o v 0 v v o0 s >U
and enter the amount of tax-exempt interest received or accrued dunngtheyear . . . . . . . . ¢« ¢« e o v v o o a » | 15 | N/ A
16 At any tme during calendar year 2010, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securties, or other financial account in aforeign country? . . . L L L L L . . s e e e e e e e e e e e, 16 X
See page 20 of the nstructons for exceptions and filng requirements for Form TD F 90-221 If "Yes," enter
the name of the foreign country P> N/A
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

| 1a Dunng the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? | | , . . . ..
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PEFSON? . & v & 4 & v v @ a f v e e b e e e e s e e e e e e s e e s
(3) Fumish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . ..
. (4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . . . . ...
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefitoruseof adisqualified person)? . . . . . & v v v vt b s e e e s e e e
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a perod after

termination of government service, If terminating within 80 days). - - - . . . . . . .. o v . D Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions descnbed in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? - « « « + + ¢ =+ ib X
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . .. ... .... > I:l
¢ Did the foundation engage In a prior year in any of the acts descnbed min 1a, other than excepted acts, that - -
were not corrected before the first day of the tax yearbeginning n 20107 . . . . . . . . . . . @ttt it v v s s s 0 s o o 1c X

2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundaton was a private
I operating foundation defined in section 4942())(3) or 4942())(5))
a Atthe end of tax year 2010, did the foundation have any undistnbuted income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 20107 . - - - . & ¢ o v o oo s hn e d i e e e D Yes No
If"Yes," hist the years P>
b Are there any years listed in 2a for which the foundation I1s not applying the provisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the year's undistnbuted income? (if applying section 4942(a)(2) to R

all years histed, answer "No" and attach statement - seepage 22 of the InStructionS ) . . . v . v & v v v v v v e v v v v e v n s 2b NyA
¢ If the provisions of section 4942(a)(2) are being applied to  any of the years listed in 2a, list the years here > “
> H

3a Dud the foundatton hold more than a 2% direct or indirect interest in any business enterpnse

atany tmedunngtheyear? ., | . . . L .. . . ... e e e D Yes No

b If "Yes," dd # have excess business holdings in 2010 as a result of (1) any purchase by the foundation or

I disqualified persons after May 26, 1969, (2) the lapse of the 5-year peniod (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acqured by gift or bequest, or (3) the lapse of

the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the -

foundation had excess businessholdings N 2070) . v v v o v v u e o v et s et et et et e e 3b NyA

4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? . . . . . . .. 4a X
b Did the foundation make any Investment in a prior year (but after December 31, 1969) that could jeopardize its oo R
chantable purpose that had not been_removed from jeopardy before the first day of the tax year beqinning n 20107 . 4b X

Form 990-PF (2010)
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Form 990-PF (2010) 36-6051968 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . .. D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
drrectly or indirectly, any voter registraton dnve? ... B Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? |, _ ., . ., . ... .. Yes No
(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) |, , , , . . . D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational
| purposes, or for the prevention of cruelty to childrenoranimals? . . ., ... ....... D Yes No
b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions descnbed in n e
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b NVA
Organizations relying on a current notice regarding disaster assistance checkhere |, , ., . . ... ... ... |
¢ Ifthe answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibiity forthe grant? . . . . . ... ... ... N / A . D Yes E] No
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
onapersonal benefitcontract? . . . . . . . . i i i i e e e e e e e e e e e e D Yes No . .
b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract?> . . . ... 6b X
If “Yes" to 6b, file Form 8870
7a Atany time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? |:] Yes - No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . . .. ... 7b NVA

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

viil
and Contractors

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

b) Title, and C t C
(a) Name and address ¢ )houfs g?ar S;Z?ge 61 )nogn;gﬁins:nltoenr erﬂ’uoyﬂ"ﬂ:\ﬁ?spfzns “2,5,’;‘,’2’,‘,%?,,23?;‘;""

devoted to position and deferred compensation

NANCY W. KNOWLES ___________ RES/TREAS/DIR

HINSDALE, IL 50 0. 0. 0.

MICHAEL J. POWERS . __ IRECTOR/SECRETARY

CHICAGO, IL .50 0. 0. 0.

JOHN W. HUPP_ ______________________ IRECTOR

CHICAGO, IL 50 0. 0. 0.

bavib J. HILL __________ TRECTOR

RANCHO PALOS VERDES, CA .50 0. 0. 0.

2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).
If none, enter "NONE."
(b) Tile, and average (d) Contributions to
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation elglfg‘;yn%e 52?232 y (egﬁ’éﬁ’ﬁzagﬁg';‘;n"

devoted to position P compensation

Total number of other employees paid over $50,000 . . . . . . 0 o v 0 i i i e e 4 e e e et e s aas e s e >| NONE

Form 990-PF (2010)
JsA
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Form 990-PF (2010) 36-6051968

Page 7

F1iR"/II Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

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

{a) Name and address of each person paid more than $50,000 ({b) Type of service {c) Compensation
NONE
0.
Total number of others receiving over $50,000 for professional services . . . v v v v v v v v v v v v i o0 - » NONE
Part IX-A Summary of Direct Charitable Activities
List the foundation's four largest direct chartable activities dunng the tax year Include relevant statistical information such as the number of E
organizations and other beneficianes served, conferences convened, research papers produced, etc Xpenses
1 _NONE
0.
2 _ ..
3 _ _ .
A .,
Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)
Descnbe the two largest program-related investments made by the foundation durning the tax year on lines 1 and 2 Amount
1 _NONE
0.
2
Al other program-related investments See page 24 of the instructions
3 _NONE
0.
Total. Add lines 1 through 3 . . . . . . . . o i i it i e e e et e e e e e e e e e e e e e e e e e e e e e e e . » 0.
Form 990-PF (2010)
JSA

OE1465 1000
787896 1143 12/19/2011 3:11:45 PM V 10-8.2 00250931411
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Form 990-PF (2010) 36-6051968

Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see page 24 of the instructions.)
1  Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes .
a Average monthly fair market value of secunties . 1a 4,957,449.
b Average of monthly cashbalances | . . . .. ... ... ... ... 1b 34,334.
¢ Farr market value of all other assets (see page 25 of the instructons) . .. ... ........ 1c 0.
d Total (add nes 1a,b,and C) | | . . .. ... 1d 4,991,783.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) .. | 1e I
2 Acquisttion indebtedness applicable to ine 1 assets 2 0.
3  Subtract ine 2 from line 1d L 3 4,991,783.
4 Cash deemed held for chantable activities Enter 1  1/2 % of line 3 (for greater amount, see page 25 of
themstructions) | 4 74,877.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 4,916,906.
6 Minimum investment return. Enter5% ofine 5 | . . . . . . . . . . . 6 245,845.
Distributable Amount (see page 25 of the instructions) (Section 4942())(3) and ())(5) private operating
foundations and certain foreign organizations check here p [:] and do not complete this part )
1 Minimum investmentreturn from Part X, lne 6 . . . . . . . . .. e e e e e e e 1 245,845.
2a Tax oninvestment income for 2010 from Part VI, lmne § | 2a 686.
b Income tax for 2010 (This does not include the tax from PartVl) | 2b B
c Add Ilnes za and 2b --------------------------------------------- zc 68 6 -
3  Distrnibutable amount before adjustments Subtract ine 2¢ fromtme 1 . .. . ... ... .. 3 245,159.
4 Recoveries of amounts treated as qualifying distrbutons . . L L. 4
5 Addllnes3and4 .............................................. 5 245'159’
6  Deduction from distributable amount (see page 25 of the instructions) ... 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part Xlil,
(T3 T T S S S P 7 245,159.
Qualifying Distributions(see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes i
a Expenses, contributions, gifts, etc - total from Part I, column (d), ne26 . . . ... 1a 278,216.
b Program-related investments - total from Patix-8 =~ ...~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | e e 2 0.
3 Amounts set aside for specific chantable projects that satisfy the .
a Sutability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the required schedule) ... ..., .. 3b 0.
4 Qualifying distributions. Add iines 1a through 3b Enter here and on Part V, tine 8, and Part XIll, ine4 . 4 278,216.
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) . . . . . . . ... ... ... ..... 5 686.
6  Adjusted qualifying distributions. Subtract hne 5 fromlned4 .. ... 6 277,530.
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualfies for the section 4940(e) reduction of tax in those years
Form 990-PF (2010)
JSA

0E1470 1 000

Z87896 1143 12/19/2011 3:11:45 PM V 10-8.2 00250931411
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Forrh 990-PF (2010) 36-6051968 Page 9
SE 9 Ul Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1  Distnbutable amount for 2010 from Part XI, Corpus Years pnor to 2009 2009 2010
T 245,159.
2 Undistributed income, f any, as of the end of 2010 !
Enter amount for 2009only , ., . ... ...
b Totalforproryears 20 08 20 07 20 06 0.
3 Excess distnbutions carryover, iIf any, to 2010
a From2005 , ... 29,025.
b From2006 _ ., ... 26,813.
¢ From2007 ., . ... 21,989.
d From2008 _ , . ... 29,431.
e From2009 , . . ... 9,568. .- .
f Total of ines 3athroughe . _ . .. ... ... 116,826.
4 Qualifying distnbutions for 2010 from Part XII,
ned » $ 278,216. A
a Apphed to 2009, but not more than line 2a
b Applied to undistnbuted ncome of prior years (Election 0
| required - see page 26 of the mstructions) | | , , | .
| ¢ Treated as distnbutions out of corpus (Election 0
required - see page 26 of the instructions) |, | , |
d Appled to 2010 distributable amount | | | | | 245,159.
e Remaining amount distributed out of corpus 33,057.
5 Excessdistnbutions carryover apphed to 2010 |
(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 hnes 3f, 4c, and 4e Subtract line 5 149,883.
b Pnor years' undistnbuted income Subtract
ine 4b fromhne2b .. ... ... ... 0.
¢ Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has been
issued, or on which the section 4942(a) tax has 0
been previously assessed. . . . . . 4. 00 .
d Subtract lne 6¢c from Iline 6b Taxable
amount - see page 27 of the instructions |, _ | 0.
e Undistributed ncome for 2009 Subtract line N
4a from Ine 2a Taxable amount - see page
27 ofthemstructons . . . . . .. . ... ..
f Undistnbuted income for 2010 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted m 2011 _ . . ... ... ... 0
7 Amounts treated as distnbutions out of corpus <
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
nstructions) . . . .. . e s h s e e e e e e 0
8 Excess distnbutions camyover from 2005 not
applied on line 5 or line 7 (see page 27 of the
INSHUCHONS) . & v v v o v eoneme e een s 29,025.
9 Excess distributions carryover to 2011. v o4
Subtractines 7 and 8 fromlme6a , , |, ., . . 120,858. :
! 10 Analysis of hne 9 {
| a Excess from 2006 , . . 26,813.
1 b Excess from 2007 , . . 21,989.
¢ Excess from 2008 _ _ . 29,431.
d Excess from2009 _ . . 9,568.
e Excess from2010 . . . 33,057. .
Form 990-PF (2010)
i
Jsa
OE1480 1 000
7287896 1143 12/19/2011 3:11:45 PM vV 10-8.2 00250931411 PAGE 11




Form 990-PF (2010) 36-6051968 Page 10
L9 Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

1a°

b
2a

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

foundation, and the ruling Is effective for 2010, enter the date of the rulng . . . . . . . . . . . |

Check box to indicate whether the foundation 1s a pnvate operating foundation described in section I 4942())(3) or | 4942())(5)
Enter the lesser of the ad- Tax year Pror 3 years (e) Total

Justed net Income from Part (a) 2010 (b} 2009 (c) 2008 (d) 2007

| or the mimmum  investment
retumn from Part X for each
year listed

Qualifying distnbutions from Part
XIl, kne 4 for each year listed

Amounts included in line 2¢ not
used drrecly for actve conduct
of exempt activibes , . . . .,

Qualfying distnbutons made
directly for active conduct of
exempt actvites Subtract hine
2d from ine2c , , , | . .
Complete 3a, b, or ¢ for the
alternative test relied upon

"Assets” altemative test - enter

(1) value o all assets

(2) value of assets qualifying
under secton
49420)(3)B)Yn. . . . .

“Endowment” alternative test-

enter 2/3 of minimum Invest

ment retum shown in Part X,

Iine 6 for each year listed

“Support” alternative test - enter

(1) Total support other than
gross investment iIncome
(interest, dmidends, rents,
payments on secunties
joans (secton 512(a)(5)),
or royatties)

(2) Support from  general
pubhc and 5§ or more
exempt organizatons as
provided In secton 4942
0EBYw . .. ...

(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 contnbuted 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) )

NONE

List any managers of the foundaton 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

NONE

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

Check hereb if the foundation only makes contributions to preselected chantable organizations and does not accept
unsohcited 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 matenals they should include

Any submission deadlines

Any restrnictions or hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors

OE14£¢000 Form 990-PF (2010)

787896 1143 12/13/2011 3:11:45 PM V 10-8.2 00250931411 PAGE 12




Form 990-PF (2010) 36-6051968 Page 11
EUO®AA Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient s Iae:; 'rsef’a'l.é'?\ds'ﬁlglig" Fgg:g?gn Purpose of grant or Amount
Name and address (home or business) 2ny foundation manager recipient contrbution
a Paid during the year
ATTACHMENT 10
05 D T A > 3a 265, 000.
b Approved for future payment
TORAl v v o v b e e e e e s e e e e e e e e e e s e s s s e s e e s st a e e s e s e e s s u e > 3b NONE

Form 990-PF (2010)

Jsa
OE1491 1000
787896 1143 12/19/2011 3:11:45 PM V 10-8.2 00250931411 PAGE 13




Form 990-PF (2010)

36-6051968

Page 12

E O LYWW Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

-

N & W N

w 0 ~N O

10
11

12
13

Program service revenue

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)
Business code Amount

(c)

(d)

Exclusion code Amount

(e)
Related or exempt
function |ncomep
%See page 28 of
he instructions )

- 0o a o T o

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

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

19.

14

85,748.

18

-107,034.

b

[

d

e

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

(See worksheet In line 13 instructions on page 29 to venfy calculations )

-21,267.

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 )
NOT APPLICABLE
Form 990-PF (2010)
JSA
0E1492 1000

787896 1143 12/19/2011 3:11:45 PM V 10-8.2

00250931411
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Form 990-RF (2010)

36-6051968 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organmization 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 secton 527, relatng to political
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of . :
(1) Cash | i e e e e e e e e e e e e e e e e et e e e e e 1a(1) X
(2) OHErassets . . . . . ...\ i et et mn et e et ee e e e et e 1a(2) X

b Other transactions .

(1) Sales of assets to a noncharitable exempt organiZation | | . . . . . . . . .t e e e e e e e e e e e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization | | . . . . . . . . . . .t et e e e e e e e e e e e 1b(2) X
(3) Rental of facilities, equipment, orotherassets | | . . . . . . . . . . ... .. e e e e e e e e e 1b(3) X
(4) RembUrSEMeNnt artangemeNnts . . . . . . . . v v o v v et e e e e e e e e e 1b(4) X
(5) LOANSOrioan QUarantees , . . . . . v v v v vt h i h e e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations | | | . . . . . . . . .t ot e e e e e e e e e e 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees | . . . . . . . . . @ &t i i it e e e e 1c X

d If the answer to any of the above I1s "Yes'" complete the following schedule Column (b) should always show the far 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 sharnng arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b) Amount involved

(c) Name of noncharttable exempt organization (d) Descniption of transfers, transactions, and shanng arrangements

N/A

N/A

2a Is the foundation directly or indrectly affilated with, or related to, one or more tax-exempt organizatons
descnbed 1n section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 | . . . . . . v v v v v v v v o v l:l Yes E No
b If"Yes," complete the following schedule

(a) Name of organization

(b) Type of organization (c) Descniption of relationship

N/A

der penatties of perury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and
f

Si gn . and complete Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge
Here | \/BILL >§FCSLE‘Tﬂ¢—\I
Signature of officer or trustee Daté ! Title /
Pnnt/Type preparer's name Preparer's signature Date PTIN
p Patncia Godfrey Moss Vtzeicn Gfﬂ%‘a‘h’)m self-employed| P00394806
reparer I sname M ERNST & YOUNG U.S. LLP Firm's EIN B 34-6565596
Use Only [Frm's address p» 155 NORTH WACKER DRIVE
CHICAGO, 1IL 60606 Phoneno 312-879-2000
Form 990-PF (2010)
JSA
OE1493 1 000

787896 1143 12/19/2011 3:11:45 PM V 10-8.2 00250931411 PAGE 15
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THE KNOWLES FOUNDATION

FORM 990-PF - PART IV

36-6051968

. CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
Date Date sold
Kind of Property Description %F acqurred
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
672.948 SHS VIRTUS FOREIGN OPPORTUNITIES VAR 10/04/2010
15,000. 9,970. 5,030.
1,479.29 SHS VIRTUS QUALITY SMALL CAP I VAR 10/04/2010
15,000. 27,202. -12,202.
5,040.323 SHS VIRTUS VALUE EQUITY FUND I VAR 10/04/2010
50, 000. 73,164. -23,164.
2,606.429 SHS VIRTUS VALUE EQUITY FUND I VAR 06/21/2011
30,000. 36,594, -6,594.
1,466.48 SHS VIRTUS INTERNATIONAL EQTY-I VAR 08/26/2011
15,000. 9,957. 5,043.
4,578.755 SHS VIRTUS QUALITY SMALL CAP I VAR 08/26/2011
50,000. 83,286. -33,286.
5,671.078 SHS VIRTUS SHORT/INTERMEDIATE VAR 08/26/2011
60,000. 58,017. 1,983.
12,278.978 SHS VIRTUS VALUE EQUITY FUND VAR 08/26/2011
125,000. 168,844. -43,844.
TOTAL GAIN (LOSS) i vitedsoosontaeensessnessssosonsnanansoneeanenses -107,034.
JSA
OE1730 1000
787896 1143 12/1%/2011 3:11:45 PM V 10-8.2 00250931411 PAGE 16




LT 3HD¥Yd TI¥PI€60S200 ¢'8-0T A Wd SF:TT:€ TT0Z/6T/ZT ¢€VIT 968L8Z
T INIWHOVYLILY

‘61 ‘61 TYLOL
6T ‘61 LSNdL SIddYH
HNODNI 5X004d didd NOILdIYOSHd
ININLSHANI SUSNHEdXA
LIN dN¥
ANNIATT

SINFIWLSIANI HSVYD AXUVYOdWIL NO ISHJIINI - I I¥¥d ‘dd066 WI0J

T INAWHOULLY

8961G609-9¢ NOILYANNOAd SHTMONA HHL




81 d9D¥d
¢ LNHWHOYLLY

TI¥PT€605200 Z°8-0T A Wd SP:TT:¢ TI0Z/61/21 €VTIT 968L87Z

"8FL7G8

"8%LG8

HWODNI
INHNLSHANT
LiIN

¢ LNHWHDVYLLY

8961609-9¢

"8V 'G8 TYIOL
"8%L‘G8 ILSNY¥L SIYYYH
SM00d dad NOILJdId0sSHad
SASNAdXH
any
ANNIATT

SHILIYADAS WOYd LSTUALNI ANV SANIQIAIQ - I I¥Yd ‘d4d066 W04

NOILYdNNO4d SHTMONM WHL




2°8-0T A Wd GP:TT:€ TTI0Z/6T/2T €VPIT 968L8%

6T d9Y¥d TIFPTE606200
€ INAWHDOVYLLY
"8GC 01 0 “[GC 0T "GI1G '0¢ STYIOL
*8GZ ‘0T *LSZ'0T *G1S8‘0¢ DTTd SAINYOLLY QYYMOH 3 QIYMOH
Sasoddnd TNOONT THWODNI S00d ddd NOILJdIdD0S4d
ATIYILINYHD LAN INANLSHAANT SASNAJIXH
aaLsnray LAN aNy
ANNTATT
SAAd IY9dT - I I1d¥d 'Jdd066 WJOd
INIWHOVYLLY

896T1G09-9¢

NOILVYANNOJA SHTMONM WH.L




0Z 29vd TTIPTE60S200 Z°8-0T A Wd SP:TT:€ TT10Z/61/2T EFTIT 968L87
v INIWHOVLIIVY .
"0S6 ¢ 0 "0S6'¢ "006 'S STVIOL
"056°2C "0S6°C ‘006 ‘S ONAOX 3 ISNIF
Sas0ddnd TNOONT TNOON I SM00d d4d NOIIdI¥0Sdd
ATgYLIIYHD LAN INAWILSTANI SASNAIXA
adarLsneay LAN ANy
ANNTATY

P LNAWHOVLLVY

8961509-9¢

SAAd ONIINNODDY - I I¥¥d ‘3d066 WiOJd

NOIL¥ANNOAd SHTMONM HHL




TZ do5vd TTPT€605200 Z2°8-0T A Wd Sv:TT:¢ TT0Z/6T/ZT ¢E€FIT 968L8%Z

S LNIWHOVLILY

0007 0007V STYIOL
000y 000V ADIAYES NYIAOLSND MNVE SIYYYH
TNODNT SYM009 ddd NOIId1d0Sad
INAWISHANI SHASNAJIXH
LAN aNy
ANNTATT

SHAJd TYNOISSHIOWd dHHIO - I I¥vd ‘dd066 WJO4

S LNIWHOVYLLY

8961509-9¢ NOILVANQNOd SHTMONM HHL




Z°8-0T A W4 SP:TT:€ TT0Z/6T/ZT €FIT 968L8%Z

Z¢ dD¥d TIPTE605200
9 INHWHOVLLY
‘L ‘0 ‘8 "G8T "¢
"00L'T
"OLY
‘L "0 '8 'GT
SHds0ddnd ANODNI HWOONI SX00d ¥ddd
ATAYLIYYHD LAN INHWNLSHANI SASNIIXA
aarsnray LIN aNy¥
AONTAEAT

9 LNAWHOVYLLY

896T1509-9¢

STYLOL

XYL JdIIEWILSE 0T0Z 40 INUWAVd
3Nd SAXYL 600¢ A0 LNHUWAVYJ
SHAL ONITIA HLVYLS

NOIL4dIYDOS5Hd

SEAXYL - I I¥¥d ’'3dd066 W04

NOILVYANNOd SHTMONM HHL




£€Z d99vYd

L INIWHOVYLLY

T

T
Sds0ddnd
ATdYLIYYHD

L INIWHOV.LLY

8961609-9¢€

TIPT1E6059200

Z'8-0T A Wd GP:TT:€

‘T

SIYLOL

T

SYM00d did

SUSNIdXAH
aN¥
dONIATYE

T10C/61/C1T

EVTIT 968L82

ddd ddTM

NOIL4IYDSdd

SEASNAIXH JdHIHLO

I Ld%Yd

’3d066 WJOJ

NOIILYANNOd SHTMONX HHL




pZ 99vd TIPTE605200 2°8-0T A WA GP:TT:€ T1T02/6T1/2T €VTIT 968L82Z
8 INIWHOVYLLIY
"G90'68L"C RIS "G0Z 609 '€ STYIOL
"690‘68L'C "LBFT'EET’E "G0Z'609 ‘€ SANNd TYNIAW XI1IINDE
AR ANTYA 3004 qNTIYA 004 NOIILdId0SEd
ONIANA ONIANI ONINNIOHL

MDO0LS dI¥d0dd0d - II 1¥¥d ‘Ad066 WJ0J

8 LNIWHDVLLY

8961509-9¢ NOILVANNOJd SHTIMONM WHL




GZ d9vd TTPT€60G200
6 LNIWHOYLLIY
"0vE’68G T "G987925 T
"0ve‘68S°T "G98926 T
AR INTYA 009
DONIANZ ONIANT

8961509-9¢

6 LNIWHOVLLVY

Z°8-0T A Wd Gp:TT:€ TT0Z/6T/2T ¢€PTIT 968L8%Z

"G60°CSV T

660267’

ANTYA X004
DNINNIOHEY

STYLOL
SANOd HULYYOdd0D

NOILdIY¥OSHd

sanNod

ALYI0dd0D - II Ldvd 'dd066 WJOd

NOIILVANNOd SHTMONM HHL




9Z 39v¥d T1Iv1€606200 2°8-0T A Rd SP:TT°E TT10Z/61/21 €PTT 96882
0T INIWHOVLLY

ALTYYHD 217404 SIONITTI ‘O9¥DIHD

*000°ST ANNd TYEINID INON WNISaR dT3a1d 3JHL
ALIYYHD 2I7Td0d SIONITII ‘O9YDIHD

000°G aNnd TY4INED ANON 09¥JIHD J0 JIALILSNI LAV IHL
ALIYYHD DITdnd SIONITTI ‘NOLSNYAT

*000°01 NOIIVDINNWWOD 30 TOOHOS ¥IINED SATMONN HONH INON ALISYIAINA NEIISIMHLION
ALIYVHD 2174d0ad SIONITTI ‘QOOMAYH

000 ‘0§ aNNd TVE3IN3AD INON YILNAD TYOIQER ALISYIAINN YTIOAOT
ALI¥YHD JITHNd SIONITTI ‘O9YIIHD

*000°SS aNfd TYE3ENED GNON Q9YDOIHD A0 ¥yId0 DI™AT
XLIYYHD DI74Nd SIONITII ‘LSYNHWTI

"000°Se aNng TYHINID 3NON TYLIJSOH TYINOWIW LSYNHWII
LNOWY NOILNEIYINOD Y0 INVYD A0 IS0OJddnd INFIQIDAY IO SNIVLIS NOILVYANNOA $S349aaY dNVY IWYN INJIIJID3Y

ANy
¥OLNEIYINOD TYIINVISAAS Ol dIHSNOILVTIAY

UT INIJRHJIYLLY

UYIX JHL UNIHIIT UI¥d SNOUIIIGIGLNOT UNY SINVIY - X L8¥d 34066 Raod

896T509-9¢€ NOILWVQN1Od SATMONM JFHL




LZ 39vd
0T INIWHOVILIY

ooy QI¥d SNOILNGININGD TVIOL
*000SE aNna TYdANTED
*000°0T anNnd TvHaNdo
"000°ST aNNd TYEINID
*000°SY HALINID NOTIVINAWIS
T INNOWY NOIINGIYINOD W0 LNVHD 40 ds0dund
. ST INOJT UT INGWHIVILY

8961509-9¢

TIPTE606200 2°8-0T A

ALIYYHD DIT8Nd
ANON

ALIYYHD 2171804
dNON

ALI¥VYHD DITdnd
INON

ALI¥VYHD DITdNd
ANON

INII4ID3AY 30 SNALYLS NOILVYANNOJ
aNv
YOLNFGIYINOD TVILNVLSENS OL JIHSNOILVTIAY

Hd Gv°11:€

1102/61/21 EVTT 96882

SIONITTI ‘O9YDIHD

O9YITHD 40 JINLIISNI NOILVLITIAVHIY
SIONITTI ‘O9V¥DIHD

ODYDIHD 30 A¥OLISO4Ed 4003 ¥ILVIAD
SIONITTI ‘1S3¥0J YIAIY

TOOHDS HOIH ALINIM¥L

VIOSINNIW ‘d4ILSAHIOY
NOILVANNOd OAVA IHL

SSIIAAY ANY IWYN INIIJIDEY

VAKX JAL INIHNQ TIVd SNUTIIEISINOD UNV SINVEY - X L8vd

JdUB6 WIdUd

NOILVANNOd SITMONXM IHL




SCHEDULE D
(Form 1041)

Department of the Treasury
Internal Revenue Service

OMB No 1545-0092

Capital Gains and Losses

» 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).

2010

Name of estate or trust Employer identification number
THE KNOWLES FOUNDATION 36-6051968
Note: Form 5227 filers need to complete onlyParts | and Il
Short-Term Capital Gains and Losses - Assets Held One Year or Less
() Gain or (loss) for
a) Descnption of propert {b) Date acquired ¢) Date sold (e) Cost or other basis -
(Example (12)0 shargs 7% pgfe,;r’redyof "Z'Co) ()mo . da?,]ylr ) ((rn)o , day, yr) {d) Sales pnce (see instructions) I Su‘&fag"(t:;eﬂy::"(d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,lme1b . . . .. ... ... .......... 1b
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 . . ... .......... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts . . ., . ... 3
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2009 Capital Loss
Carryover WOrKSHBEt | . . ., . . . L\ttt et e e 4_|( )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
column(3)ontheback . . . . . o v v v v v i i i e e e e e e e e i e e e e e e e e e e e s s s s s s s s s s > 1 5

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

(f) Gan or (loss) for
Descnption of rt b) Date d Date sold Cost or other ba
(Example (%0 shan‘a’sI 7% pgg:feg of "Z' Co)) { ()mo . d:;?;:n)a ((r:1)0 , day, yr) (d) Sales pce (E)(sega ln()s';r%d?c:ns)SIs Sutrbtfagtn(t:ar)efr‘:)er:r(d)
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1,fne6b . . . . . . ... ... .......... 6b -107,034.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 . ... ... ... . 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estates ortrusts  _ _ _ _ . . . .. .. 8
9 Captalgaindistributions e e 9
10 Gainfrom Form 4797, Partl . e e 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2009 Capital Loss
Carmyover WOTKSNEEE | . . . . . . .\ttt et et et e e e 11 |( )
12 Net long-term gain or {loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column (3)ontheback . . . . . . . e e e e e e e e e e e e 4 e e e e e e e s o » |12 -107,034.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2010
JSA
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Schedule D (Form 1041) 2010 Page 2

m Summary of Parts | and Il (1) Beneficianes' (2) Estate's
Caution: Read the instructions beforecompleting this part. (see instr ) or trust's (3) Total
13 Netshorttermgainor(loss) , . ... .............. 13
14 Net long-term gain or (loss):
a Totalforyear . . . . .. .. ... ... 14a -107,034.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) | . . | 14b
€ 28%rategain | L e 14c
15 Total net gain or (loss). Combine ines 13and14a ., . ... » |15 -107,034.

Note: ifine 15, column (3), is a net gain, enter the gain on Form 1041, hne 4 (or Form 990-T, Part I, ine 4a) If ines 14a and 15, column (2), are net gains, go
to Part V, and do notcomplete Part IV If ine 15, column (3), is a net loss, complete Part IV and the Capital Loss Carryover Worksheets 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 |( 3,000.)

Note: If the loss on Iine 15, column (3), 1s more than $3,000, orif Form 1041, page 1, line 22 (or Form 990-T, line 34), is a loss, complete the Capital Loss
CarryoveMWorksheeton 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 lines 14a and 15 in column (2) are gains, or an amount s entered in Part | or Part Il and
there 1s an entry on Form 1041, ine 2b(2), and Form 1041, line 22, 1s more than zero

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

e Either ine 14b, col (2) or ine 14c, col (2) 1s more than zero, or

e Both Form 1041, line 2b(1), and Form 4952, Iine 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 14c, col (2) 1s more than zero

17  Enter taxable income from Form 1041, line 22 (or Form 990-T, line 34) L. L7
18 Enter the smaller of ine 14a or 15 in column (2)
but not less than zero 18

19 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified

dividends included in Income in Part i of Form 990-T) | | 19
20 Addhnes18and19 _ . . . . ... ... ..... 20
21 If the estate or trust s filing Form 4952, enter the )
amount from line 4g, otherwise, enter -0- . . » | 21 A
22 Subtract hne 21 from hine 20 If zero orless, enter-0- ., . . .. ........ 22
23  Subtract line 22 from line 17 If zero or less, enter-0- . . . .. ....... 23
24  Enter the smaller of the amount on line 17 or $2,300 24

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box

No. Enter the amountfromlne23 _ . . .. ... ... ... .. .. 25
26 Subtracthne25fromlne24 . . ... ... ... .. L ... .. 26
27  Are the amounts on lines 22 and 26 the same?
Yes. Skip ines 27 thru 30, go to kne 31 D NO. Enter the smaller of Ime 17 or line 22 27
28 Enter the amount from line 26 (If ine 26 1s blank, enter-0-) . . .. ... .. 28
29 Subtracthne28fromlne27 . .. ... ..o oo 29 L
30 Multiply ine 29 by 15% (15) . . . L .. ... 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 Gnstructions in the instructions for Form 1041) _ _ . . . . ... .. ... .. .... 31
32 Addlines 30 and 31 e e e 32
33 Figure the tax on the amount on line 17 Use the 2010 Tax Rate Schedule for Estates and Trusts
(see the Scheduie Ginstructions n the instructions for Form 1041) . . . . . . ... .. . ... ..... 33
34 Tax on all taxable income. Enter the smaller of ine 32 or ine 33 here and on Form 1041, Schedule
G, hne 1a (or Form 990-T, hne 36) . . . . . . v v i it i e e i e e e e i e e a e e e e e s e e eaea. s 34

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 identfication number if shown on the other side

THE KNOWLES FOUNDATION

Employer identification number
36-6051968

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

b) Date d) Sales pnce e) Cost or other basis
(a)#ggs&np;anpcr);&ﬁggrg (;x ?:T';Ie (mé%:;ﬁr ) ((rfr:m)ol:,’z‘clitaey?(;(ufj ) (54(3:1 s’;:?; Ig g)the ( zse; sﬁi?; lg r::sf)the Slg&gg'z e‘;q,r(g::?&)
6a ©672.948 SHS VIRTUS FOREIGN
OPPORTUNITIES I VAR 10/04/2010 15,000. 9,970. 5,030.
1,479.29 SHS VIRTUS
QUALITY SMALL CAP I VAR 10/04/2010 15,000. 27,202, -12,202.
5,040.323 SHS VIRTUS VALUE
EQUITY FUND I VAR 10/04/2010 50,000. 73,164. -23,164.
2,606.429 SHS VIRTUS VALUE
EQUITY FUND I VAR 06/21/2011 30,000. 36,594. -6,594,
1,466.48 SHS VIRTUS
INTERNATIONAL EQTY-I VAR 08/26/2011 15,000. 9,957. 5,043.
4,578.755 SHS VIRTUS
QUALITY SMALL CAP I VAR 08/26/2011 50,000. 83,286. -33,286.
5,671.078 SHS VIRTUS
SHORT/INTERMEDIATE BD I VAR 08/26/2011 60, 000. 58,017. 1,983.
12,278.978 SHS VIRTUS
VALUE EQUITY FUND I VAR 08/26/2011 125,000. 168,844. -43,844.
6b Total. Combine the amounts in column (f) Enter here and on Schedule D,fne6b . . . ... ... ......... -107,034.
JSA Schedule D-1 (Form 1041) 2010
0F1222 1 000
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BYLAWS
OF
THE KNOWLES FOUNDATION

ARTICLE ]
Offices

The corporation shall continuously maintain in the State of Illinois a registered office and
a registered agent whose business office is identical with such registered office and may have
other offices within or without the state.

ARTICLE
Members

SECTION 1. CLASSES OF MEMBERS. The corporation shall have one class of
members.

SECTION 2. NUMBER AND ELECTION OF MEMBERS. There shall not be less
than three and not more than fifteen members at any time, provided that if, at any time and from
time to time, the membership is less in number than three, such fact shall in no way affect or
impair the validity of the corporation, its corporate entity, or any action taken by it during such
period. Any person shall become a member who has been nominated in writing by at least one
member, and who has been either accepted in writing by a majority of all the members, or
approved at a regular or special meeting of the members by a resolution passed by a vote of a
majority of the members present at such meeting, and who has accepted in writing such
membership within 60 days of such approval.

SECTION 3. VOTING RIGHTS. Each member shall be entitled to one vote on each
matter submitted to a vote of the members.

SECTION 4. TERMINATION OF MEMBERSHIP. The board of directors by
affirmative vote of two thirds of all of the members of the board may suspend or expel a member
for cause after an appropriate hearing and may, by a majority vote of those present at any
properly constituted meeting, terminate the membership of any member who fails to fulfill the
duties of membership. Membership shall terminate upon the death of a member.

SECTION 5. RESIGNATION. Any member may resign by filing a written resignation
with the secretary.

SECTION 6. REINSTATEMENT. Upon written request signed by a former member
filed with the secretary, the board of directors may, by the affirmative vote of two thirds of the
members of the board, reinstate such former member to membership on such terms as the board
of directors may deem appropriate.

SECTION 7. TRANSFER OF MEMBERSHIP. Membership in this corporation is not
transferable or assignable.



SECTION 8. NO MEMBERSHIP CERTIFICATES. No membership certificates of the
corporation shall be issued or required.

ARTICLE II1
Meetings of Members

SECTION 1. ANNUAL MEETING. An annual meeting of the members shall be held
at 2:00 P.M., on the second Thursday in August of each year for the purpose of electing directors
and for the transaction of such other business as may come before the meeting. If such day is a
legal holiday, the meeting shall be held at the same hour on the next succeeding business day.

SECTION 2. SPECIAL MEETING. Special meetings of the members may be called
either by the president or the board of directors, or by not less than a majority of the members,
for the purpose or purposes stated in the call of the meeting. A special meeting as to which all
members sign a waiver of notice shall not require a call.

SECTION 3. PLACE OF MEETING. The board of directors may designate any place
as the place of meeting for any annual meeting or for any special meeting called by the board of
directors. If no designation is made or if a special meeting is otherwise called, the place of
meeting shall be the registered office of the corporation in the State of Illinois.

SECTION 4. NOTICE OF MEETINGS. Written notice stating the place, date, and hour
of any meeting of members shall be delivered to each member entitled to vote at such meeting
not less than 5 nor more than 60 days before the date of such meeting, or, in the case of a
removal of one or more directors, a merger, consolidation, or dissolution, or a sale, lease, or
exchange of assets, not less than 20 nor more than 60 days before the date of the meeting. In case
of a special meeting or when required by statute or by these bylaws, the purpose for which the
meeting is called shall be stated in the notice. If mailed, the notice of a meeting shall be deemed
delivered when deposited in the United States mail addressed to the member at his or her address
as it appears on the records of the corporation, with postage thereon prepaid. When a meeting is
adjourned to another time or place, notice need not be given of the adjourned meeting if the time
and place thereof are announced at the meeting at which the adjournment is taken.

SECTION 5. INFORMAL ACTION BY MEMBERS. Any action required to be taken
at a meeting of the members of the corporation, or any other action that may be taken at a
meeting of members, may be taken without a meeting if a consent in writing, setting forth the
action so taken, shall be signed either (a) by all the members entitled to vote with respect to the
subject matter thereof, or (b) by the members having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all members
entitled to vote thereon were present and voting. If such consent is signed by less than all of the
members entitled to vote, then such consent shall become effective only (i) if, at least 5 days
prior to the effective date of such consent, a notice in writing of the proposed action is delivered
to all of the members entitled to vote with respect to the subject matter thereof, and (ii) if, after
the effective date of such consent, prompt notice in writing of the taking of the corporate action
without a meeting is delivered to those members entitled to vote who have not consented in

writing.




SECTION 6. FIXING OF RECORD DATE. For the purpose of determining the
members entitled to notice of or to vote at any meeting of members, or in order to make a
determination of members for any other proper purpose, the board of directors of the corporation
may fix in advance a date as the record date for any such determination of members, such date in
any case to be no more than 60 days and, for a meeting of members, not less than 5 days, or in
the case of a merger, consolidation, or dissolution or a sale, lease, or exchange of assets, not less
than 20 days before the date of such meeting. If no record date is fixed for the determination of
members entitled to notice of or to vote at a meeting of members, the date on which notice of the
meeting is delivered shall be the record date for such determination of members. When
determination of members entitled to vote at any meeting of members has been made, such
determination shall apply to any adjournment of the meeting.

SECTION 7. QUORUM. Three members or a majority of the total members,
whichever is the lesser, represented in person or by proxy, shall constitute a quorum for
consideration of such matter at any meeting of members; provided that, if less than a majority of
the members are represented at said meeting, a majority of the members so represented may
adjourn the meeting at any time without further notice. If a quorum is present, the affirmative
vote of a majority of the members represented at the meeting shall be the act of the members,
unless the vote of a greater number is required by the General Not For Profit Corporation Act,
the articles of incorporation, or these bylaws. At any adjourned meeting at which a quorum shall
be present, any business may be transacted that might have been transacted at the original
meeting. Withdrawal of members from any meeting shall not cause failure of a duly constituted
quorum at that meeting.

SECTION 8. PROXIES. Each member entitled to vote at a meeting of members or to
express consent or dissent to corporate action in writing without a meeting may authorize another
person or persons to act for him or her by proxy, but no such proxy shall be voted or acted on
after 11 months from its date, unless the proxy provides for a longer period.

SECTION 9. VOTING. Each member shall be entitled to one vote in each matter
submitted to vote at a meeting of members. Each member may vote either in person or by proxy
as provided in Section 8 of this Article. All elections shall be had and all questions decided by a
majority vote, except as otherwise provided herein.

SECTION 10. VOTING BY BALLOT. Voting on any question or in any election may
be by voice unless the chair of the meeting shall order or any member shall demand that voting

be by ballot.

ARTICLE IV
Board of Directors

SECTION 1. GENERAL POWERS. The affairs of the corporation shall be managed by
or under the direction of its board of directors. A majority of the board of directors may
establish reasonable compensation for their services and the services of officers, irrespective of
any personal interest.



SECTION 2. DISTRIBUTION OF FUNDS. The board of directors shall determine the
manner in which the purposes of the corporation shall be carried out.

SECTION 3. NUMBER, TENURE, AND QUALIFICATIONS. The number of
directors shall be three. Each director shall hold office until the next annual meeting of members
and until his or her successor shall have been elected and qualified. Directors need not be
residents of Illinois or members of the corporation. The number of directors may be decreased to
not fewer than three or increased to any number from time to time by amendment of this section,
unless the articles of incorporation provide that a change in the number of directors shall be
made only by amendment of the ‘articles of incorporation. No decrease shall have the effect of
shortening the term of an incumbent director.

SECTION 4. REGULAR MEETINGS. A regular annual meeting of the board of
directors shall be held without other notice than these bylaws immediately after and at the same
place as the annual meeting of members. The board of directors may provide, by resolution, the
time and place for the holding of additional regular meetings of the board without other notice
than such resolution.

SECTION 5. SPECIAL MEETINGS. Special meetings of the board of directors may be
called by or at the request of the president or any two directors. A special meeting as to which
all directors sign a waiver of notice does not require a call. Special meetings of the board shall
be held at the office of the registered agent of corporation, unless the directors consent in writing,
either before or after a meeting, that it be held elsewhere in the United States, provided that at
any meeting which is first convened at the said office, or at the place consented to in writing by
all of the directors, may be adjourned to any other place in the same city or town in which the

meeting originally convened.

SECTION 6. NOTICE. Notice of any special meeting of the board of directors shall be
given at least 2 days previous thereto by written notice to each director at his or her address as
shown by the records of the corporation except that no special meeting of directors may remove
a director unless written notice of the proposed removal is delivered to all directors at least 20
days prior to such meeting. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail in a sealed envelope so addressed, with postage thereon
prepaid. Notice of any special meeting of the board of directors may be waived in writing signed
by the person or persons entitled to the notice either before or after the time of the meeting. The
attendance of a director at any meeting shall constitute a waiver of notice of such meeting,
except when a director attends a meeting for the express purpose of objecting to the transaction
of any business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the board need be specified
in the notice or waiver of notice of such meeting unless specifically required by law or by these
bylaws.

SECTION 7. QUORUM. A majority of the board of directors shall constitute a quorum
for the transaction of business at any meeting of the board of directors, provided that if less than
a majority of the directors are present at said meeting a majority of the directors present may
adjourn the meeting to another time without further notice.




SECTION 8. MANNER OF ACTING. The act of a majority of the directors present at
a meeting at which a quorum is present shall be the act of the board of directors, unless the act of
a greater number is required by statute, these bylaws, or the articles of incorporation. No
director may act by proxy on any matter.

SECTION 9. VACANCIES. Any vacancy occurring in the board of directors or any
directorship to be filled by reason of an increase in the number of directors shall be filled by the
board of directors unless the articles of incorporation, a statute, or these bylaws provide that a
vacancy or a directorship so created shall be filled in some other manner, in which case such
provision shall control. A director elected or appointed, as the case may be, to fill a vacancy
shall be elected for the unexpired term of his or her predecessor in office.

SECTION 10. RESIGNATION AND REMOVAL OF DIRECTORS. A director may
resign at any time upon written notice to the board of directors. A director may be removed with
or without cause, as specified by statute.

SECTION 11. INFORMAL ACTION BY DIRECTORS. The authority of the board of
directors may be exercised without a meeting if a consent in writing, setting forth the action
taken, is signed by all of the directors entitled to vote.

SECTION 12. COMPENSATION. Members of the board of directors shall serve in such
capacity without compensation, provided, however, that members shall be entitled to
reimbursement for reasonable expenses incurred in connection with attendance at each meeting
of the board subject to approval by disinterested board members.

SECTION 13. PRESUMPTION OF ASSENT. A director of the corporation who is
present at a meeting of the board of directors at which action on any corporation matter is taken
shall be conclusively presumed to have assented to the action taken unless his or her dissent shall
be entered in the minutes of the meeting or unless he or she shall file his or her written dissent to
such action with the person acting as the secretary of the meeting before the adjournment thereof
or shall forward such dissent by registered or certified mail to the secretary of the corporation
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a
director who voted in favor of such action.

ARTICLEV
Officers

SECTION 1. OFFICERS. The officers of the corporation shall be a president, one or
more vice presidents (the number thereof to be determined by the board of directors), a treasurer,
a secretary, and such other officers as may be elected or appointed by the board of directors.
Officers whose authority and duties are not prescribed in these bylaws shall have the authority
and perform the duties prescribed, from time to time, by the board of directors. Any two or more
offices may be held by the same person.

SECTION 2. ELECTION AND TERM OF OFFICE. The officers of the corporation
shall be elected annually by the board of directors at the regular annual meeting of the board of
directors. If the election of officers shall not be held at such meeting, such election shall be held
as soon thereafter as conveniently may be. Vacancies may be filled or new offices created and

-5.




filled at any meeting of the board of directors. Each officer shall hold office until his or her
successor shall have been duly elected and shall have qualified, until his or her death, or until he
or she shall resign or shall have been removed in the manner hereinafter provided. Election of an
officer shall not of itself create contract rights.

SECTION 3. REMOVAL. Any officer elected or appointed by the board of directors
may be removed by the board of directors whenever in its judgment the best interests of the
corporation would be served thereby.

SECTION 4. PRESIDENT. The president shall be the principal executive officer of the
corporation. Subject to the direction and control of the board of directors, he or she shall be in
charge of the business and affairs of the corporation; he or she shall see that the resolutions and
directives of the board of directors are carried into effect except in those instances in which that
responsibility is assigned to some other person by the board of directors; and, in general, he or
she shall discharge all duties incident to the office of president and such other duties as may be
prescribed by the board of directors. He or she shall preside at all meetings of the members and
of the board of directors. Except in those instances in which the authority to execute is expressly
delegated to another officer or agent of the corporation or a different mode of execution is
expressly prescribed by the board of directors or these bylaws, he or she may execute for the
corporation any contracts, deeds, mortgages, bonds, or other instruments that the board of
directors has authorized to be executed, and he or she may accomplish such execution either
under or without the seal of the corporation and either individually or with the secretary, any
assistant secretary, or any other officer thereunto authorized by the board of directors, according
to the requirements of the form of the instrument.

He or she may vote all securities that the corporation is entitled to vote except as and to
the extent such authority shall be vested in a different officer or agent of the corporation by the
board of directors.

SECTION 5. "VICE PRESIDENT. The vice president (or in the event there be more
than one vice president, each of the vice presidents) shall assist the president in the discharge of
his or her duties as the president may direct and shall perform such other duties as from time to
time may be assigned to him or her by the president or the board of directors. In the absence of
the president or in the event of his or her inability or refusal to act, the vice president (or in the
event there be more than one vice president, the vice presidents, in the order designated by the
board of directors, or by the president if the board of directors has not made such a designation,
or in the absence of any designation, then in the order of their seniority of tenure) shall perform
the duties of the president and, when so acting, shall have all the powers of and be subject to all
the restrictions on the president. Except in those instances in which the authority to execute is
expressly delegated to another officer or agent of the corporation or a different mode of
execution is expressly prescribed by the board of directors or these bylaws, the vice president (or
any of them if there is more than one) may execute for the corporation any contracts, deeds,
mortgages, bonds, or other instruments that the board of directors has authorized to be executed,
and he or she may accomplish such execution either under or without the seal of the corporation
and either individually or with the secretary, any assistant secretary, or any other officer
thereunto authorized by the board of directors, according to the requirements of the form of the
instrument.




SECTION 6. TREASURER. The treasurer shall be the principal accounting and
financial officer of the corporation. He or she shall (a) have charge of and be responsible for the
maintenance of adequate books of account for the corporation; (b) have charge and custody of all
funds and securities of the corporation, and be responsible therefor, and for the receipt and
disbursement thereof; and (c) perform all the duties incident to the office of treasurer and such
other duties as from time to time may be assigned to him or her by the president or by the board
of directors. If required by the board of directors, the treasurer shall give a bond for the faithful
discharge of his or her duties in such sum and with such surety or sureties as the board of
directors shall determine.

SECTION 7. SECRETARY. The secretary shall (a) record the minutes of the meetings
of the members and of the board of directors in one or more books provided for that purpose; (b)
see that all notices are duly given in accordance with the provisions of these bylaws or as
required by law; (c) be a custodian of the corporate records and of the seal of the corporation; (d)
keep a register of the post office address of each member that shall be furnished to the secretary
by such member; and (e) perform all duties incident to the office of secretary and such other
duties as from time to time may be assigned to him or her by the president or by the board of
directors.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT SECRETARIES. The
assistant treasurers and assistant secretaries shall perform such duties as shall be assigned to
them by the treasurer or the secretary, respectively, or by the president or the board of directors.
If required by the board of directors, the assistant treasurers shall give bonds for the faithful
discharge of their duties in such sums and with such sureties as the board of directors shall
determine.

SECTION 9. SALARIES. Subject to any conflict of interest policy which is adopted by
the board of directors, the salaries of the officers shall be fixed from time to time by the board of
directors (it being understood that no officer shall be prevented from receiving such salary for
service as an officer of the corporation by reason of the fact that he or she is also a director of the

corporation).

ARTICLE VI
Committees, Commissions, and Advisory Boards

SECTION 1. COMMITTEES. The board of directors, by resolution adopted by a
majority of the directors in office, may designate one or more committees, each of which will
consist of two or more directors and such other persons as the board of directors designates,
provided that a majority of each committee's members are directors. The committees, to the
extent provided in said resolution and not restricted by law, shall have and exercise the authority
of the board of directors in the management of the corporation; but the designation of such
committees and the delegation thereto of authority shall not operate to relieve the board of
directors, or any individual director, of any responsibility imposed on it, him, or her by law.

SECTION 2. COMMISSIONS OR ADVISORY BODIES. Commissions or advisory
bodies not having and exercising the authority of the board of directors in the corporation may be
designated or created by the board of directors and shall consist of such persons as the board of




directors designates. A commission or advisory body may or may not have directors as members,
as the board of directors determines. The commission or advisory body may not act on behalf of
the corporation or bind it to any actions but may make recommendations to the board of directors

or to the officers of the corporation.

SECTION 3. TERM OF OFFICE. Each member of a committee, advisory board, or
commission shall continue as such until the next annual meeting of the members of the
corporation and until his or her successor is appointed, unless the committee, advisory board, or
commission shall be sooner terminated, or unless such member be removed from such
committee, advisory board, or commission by the board of directors, or unless such member
shall cease to qualify as a member thereof.

SECTION 4, CHAIR. One member of each committee, advisory board, or commission
shall be appointed chair.

SECTION 5. VACANCIES. Vacancies in the membership of any committee, advisory
board, or commission may be filled by appointments made in the same manner as provided in the
case of the original appointments.

SECTION 6. QUORUM. Unless otherwise provided in the resolution of the board of
directors designating a committee, advisory board, or commission, a majority of the whole
committee, advisory board, or commission shall constitute a quorum, and the act of a majority of
the members present at a meeting at which a quorum is present shall be the act of the committee,
advisory board, or commission.

SECTION 7. RULES. Each committee, advisory board, or commission may adopt rules
for its own government not inconsistent with these bylaws or with rules adopted by the board of
directors.

SECTION 8. INFORMAL ACTION. The authority of a committee may be exercised
without a meeting if a consent in writing, setting forth the action taken, is signed by all the
members entitled to vote.

ARTICLE VII
Contracts, Checks, Deposits, and Funds

SECTION 1. CONTRACTS. The board of directors 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.

SECTION 2. CHECKS, DRAFTS, ETC. All checks, drafts, or other orders for the
payment of money, notes, or other evidences of indebtedness issued in the name of the
corporation shall be signed by such officer or officers or agent or agents of the corporation and in
such manner as shall from time to time be determined by resolution of the board of directors. In
the absence of such determination by the board of directors, such instruments shall be signed by
the treasurer or an assistant treasurer and countersigned by the president or a vice president of the
corporation.




SECTION 3. DEPOSITS. 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
board of directors may select.

SECTION 4. GIFTS. The board of directors may accept on behalf of the corporation
any contribution, gift, bequest, or devise for the general purposes or for any special purpose of
the corporation.

ARTICLE vII
Books and Records

The corporation shall keep correct and complete books and records of account. It shall
also keep minutes of the proceedings of its members, board of directors, and committees having
any of the authority of the board of directors and shall keep at the registered or principal office a
record giving the names and addresses of the members entitled to vote. All books and records of
the corporation may be inspected by any member, or his or her agent or attorney, for any proper
purpose at any reasonable time.

ARTICLE IX
Fiscal Year

The fiscal year of the corporation shall begin on the first day of October of each year and
end on the last day of September in each such year.

ARTICLE X
Seal

The corporate seal shall have inscribed thereon the name of the corporation and the words
"Corporate Seal, Illinois." The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or in any other manner reproduced, provided that the affixing of the
corporate seal to an instrument shall not give the instrument additional force or effect, or change
the construction thereof, and the use of the corporate seal is not mandatory.

ARTICLE X1
Waiver of Notice

Whenever any notice is required to be given under the provisions of the General Not For
Profit Corporation Act of Illinois or under the provisions of the articles of incorporation or the
bylaws of the corporation, 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 deemed equivalent to the
giving of such notice. Attendance at any meeting shall constitute waiver of notice thereof unless
the person at the meeting objects to the holding of the meeting because proper notice was not
given. '




ARTICLE X11
Indemnification

SECTION 1. INDEMNIFICATION OF MEMBERS, DIRECTORS AND OFFICERS.
The corporation shall indemnify any person who was or is a party or is threatened to be made a
party to or witness in any threatened, pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, or investigative, by reason of the fact that he or she is or was a
member, director, or officer of the corporation against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred by that person
in connection with such action, suit, or proceeding to the fullest extent and in the manner set
forth in and permitted by the Illinois General Not For Profit Corporation Act and any other
applicable law, as from time to time in effect. Such right of indemnification shall not be deemed
exclusive of any other rights to which such member, director, or officer may be entitled apart
from the foregoing provisions. The foregoing provisions of this Article shall be deemed to be a
contract between the corporation and each member, director, and officer who serves in such
capacity at any time while this Article and the relevant provisions of the Illinois General Not For
Profit Corporation Act and other applicable law, if any, are in effect, and any repeal or
modification thereof shall not affect any rights or obligations then existing with respect to any
state of facts then or theretofore existing, or any action, suit, or proceeding theretofore or
thereafter brought or threatened, based in whole or in part on any such state of facts.

SECTION 2. INDEMNIFICATION OF EMPLOYEES. The corporation may
indemnify any person who was or is a party or is threatened to be made a party to or witness in
any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that he or she is or was an employee or
agent of the corporation, or is or was serving at the request of the corporation as a member,
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses (including attorneys' fees), judgments, fines, and amounts paid
in settlement actually and reasonably incurred by that person in connection with such action, suit,
or proceeding to the extent and in the manner set forth in and permitted by the Illinois General
Not For Profit Corporation Act and any other applicable law, as from time to time in effect. Such
right of indemnification shall not be deemed exclusive of any other rights to which any such
person may be entitled apart from the foregoing provisions.

SECTION 3. RIGHT TO PAYMENT OF EXPENSES. To the extent that a director,
officer, employee, or agent of the corporation has been successful, on the merits or otherwise, in
the defense of any action, suit, or proceeding referred to in Sections 1 and 2 of this Article, or in
defense of any claim, issue, or matter therein, such person shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by such person in connection
therewith.

SECTION 4. DETERMINATION OF CONDUCT. Any indemnification under
Sections 1 and 2 of this Article (unless ordered by a court) shall be made by the corporation only
as authorized in the specific case, upon a determination that indemnification of the director,
officer, employee, or agent is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in Sections 1 or 2 of this Article. Such determination
shall be made (a) by the board of directors by a majority vote of a quorum consisting of directors
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who were not parties to such action, suit, or proceeding; (b) if such a quorum is not obtainable,
or even if obtainable, if a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion; or (c) by the members entitled to vote, if any.

SECTION 5. PAYMENT OF EXPENSES IN ADVANCE. Expenses incurred in
defending a civil or criminal action, suit, or proceeding may be paid by the corporation in
advance of the final disposition of such action, suit, or proceeding, as authorized by the board of
directors in the specific case, upon receipt of an undertaking by or on behalf of the director,
officer, employee, or agent to repay such amount, unless it shall ultimately be determined that he
or she is entitled to be indemnified by the corporation as authorized in this Article.

SECTION 6. INDEMNIFICATION NOT EXCLUSIVE. The indemnification provided
by this Article shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any bylaw, agreement, vote of members or disinterested
directors, or otherwise, both as to action in his or her official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be a
director, officer, employee, or agent, and shall inure to the benefit of the heirs, executors, and
administrators of such a person.

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

SECTION 8. NOTICE TO MEMBERS. If the corporation has paid indemnity or has
advanced expenses under this Article to a director, officer, employee, or agent, the corporation
shall report the indemnification or advance in writing to any members entitled to vote with or
before the notice of the next meeting of the members entitled to vote.

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

SECTION 10. OTHER REFERENCES. For purposes of this Article, references to "other
enterprises" shall include employee benefit plans; references to "fines" shall include any excise
taxes assessed on a person with respect to an employee benefit plan; and references to "serving at
the request of the corporation" shall include any service as a director, officer, employee, or agent
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of the corporation that imposes duties on or involves services by such director, officer,
employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries. A
person who acted in good faith and in a manner he or she reasonably believed to be in the best
interests of the participants and beneficiaries of an employee benefit plan shall be deemed to
have acted in a manner "not opposed to the best interests of the corporation” as referred to in this

Article.

ARTICLE X111
Amendments

The power to alter, amend, or repeal the bylaws or adopt new bylaws shall be vested in
the board of directors unless otherwise provided in the articles of incorporation. Such action may
be taken at a regular or special meeting for which written notice of the purpose shall be given.
The bylaws may contain any provisions for the regulation and management of the affairs of the
corporation not inconsistent with law or the articles of incorporation.
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1. Corporate Name (See Note 1 on back.): _The Knowles Foundation

2. Manner of Adoption of Amendment:
The following amendment to the Articles of Incorporation was adopted on August 26, 2011 in the man-

ner indicated below (check one only): Month, Day & Year

3 By affirmative vote of a majority of the directors in office, at a meeting of the board of directors, in accordance with
Section 110.15. (See Note 2 on back.)

3 By written consent, signed by all the directors in office, in compliance with Sections 110.15 and 108.45. (See Note 3
on back.)

¥ By members at a meeting of members entitled to vote by the affirmative vote of the members having not less than

the minimum number of votes necessary to adopt such amendment, as provided by this Act, the Articles of
Incorporation or the bylaws, in accordance with Section 110.20. (See Note 4 on back.)

0O By written consent signed by members entitled to vote having not less than the minimum number of votes necessary
to adopt such amendment, as provided by this Act, the Articles of Incorporation, or the bylaws, in compliance with
Sections 107.10 and 110.20. (See Note 5 on back.)

3. Text of Amendment:
(a.) When an amendment effects a name change, insert the new corporate name below. Use 3(b.) below for all other

amendments. *Article 1: The Name of the Corporation is:

New Name

(b.) All amendments other than name change.
If the amendment affects the corporate purpose, the amended purpose is required to be set forth in its entirety. If
there is not sufficient space to add the full text of the amendment, attach additional sheets of this size.

See attached addendum.

Printed by authority of the State of lllinois, July 2007 - 10M - C 130.17




. The undersigned Corporation has caused these Articles to be signed by a duly authorized officer who affirms, under
-penaities of perjury, that the facts stated herein are true and correct.

All signatures must be in BLACK INK.

2011 The Knowles Foundation

Dated August 26
Year Exact Name of Corporation

k/)

Month & Pay

utfiorized Dfficer's Signature

owles - President
Name and Title (type or print)

Nancy W.

. If there are no duly authorized officers, the persons designated under Section 101.10(b)(2) must sign below and print
name and title.

The undersigned affirms, under penalties of perjury, that the facts stated herein are true.

Datec )
Month & Day Year
Signature Name and Title (print)
Signature Name and Title (print)
Signature Name and Title (print)
Signature Name and Title (print)
NOTES

. State the true and exact corporate name as it appears on the records of the Secretary of State BEFORE any amend-
ment herein is reported.

. Directors may adopt amendments without member approval only when the corporation has no members, or no mem-
bers entitled to vote pursuant to §110.15.

. Director approval may be:
a. by vote at a director's meeting (either annual or special), or
b. by consent, in writing, without a meeting.

. All amendments not adopted under Sec. 110.15 require that:
a. the board of directors adopt a resolution setting forth the proposed amendment, and
b. the members approve the amendment.

Member approval may be:
a. by vote at a members meeting (either annual or special), or
b. by consent, in writing, without a meeting.

To be adopted, the amendment must receive the affirmative vote or consent of the holders of at least two-thirds of the
outstanding members entitled to vote on the amendment (but if class voting applies, also at least a two-thirds vote
within each class is required).

The Articles of Incorporation may supersede the two-thirds vote requirement by specifying any smaller or larger vote
requirement not less than a majority of the outstanding votes of such members entitied to vote, and not less than a
majority within each class when class voting applies. (Sec. 110.20)

. When member approval is by written consent, ali members must be given notice of the proposed amendment at least
five days before the consent is signed. If the amendment is adopted, members who have not signed the consent must
be promptly notified of the passage of the amendment. (Sec. 107.10 & 110.20)

Printed by authority of the State of lllinols. July 2007 - 10M - C 130.17




Addendum to Articles of Amendment
The Knowles Foundation
File Number N 3471-507-6

Section 5 of the Articles of Incorporation is hereby amended in its entirety to read
as follows:

The corporation is incorporated exclusively for charitable, scientific, literary, and educational
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provisions of any future United States Internal Revenue Law (the
"Code") and to furnish aid and assistance for charitable, educational and scientific purposes, or
any of such purposes, and to promote and sponsor the advancement of scientific knowledge and
research either directly or through one or more charitable, scientific or educational organizations

or any of such organizations.

No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to,
its directors, officers, members, or other private persons, except that the corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of its exempt purposes. Except as otherwise provided
by Section 501 (h) of the Code, no substantial part of the activities of the corporation shall consist
of carrying on propaganda, or otherwise attempting, to influence legislation. The corporation
shall not participate in, or intervene in (including the publishing or distributing of statements),
any political campaign on behalf of (or in opposition to) any candidate for public office.
Notwithstanding any other provision of these Articles of Incorporation, the corporation shall not
carry on any activities not permitted to be carried on (a) by a corporation exempt from Federal
income tax under Section 501(a) of the Code as an organization described in Section 501(c)(3) of
the Code, or (b) by a corporation contributions to which are deductible under Section 170(a) of
the Code as being to an organization referred to in Section 170(c)(2) of the Code.

Section 6 of the Articles of Incorporation is hereby amended in its entirety to read
as follows:

Notwithstanding any other provisions in these Articles of Incorporation, at all times when the
corporation is a private foundation within the meaning of Section 509 of the Code, it shall be
subject to the following additional restrictions:

(a) The corporation shall not engage in any act of self-dealing as defined in Section 4941(d)
of the Code.

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

(c) The corporation shall not retain any excess business holdings as defined in Section
4943(c) of the Code.

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

(€) The corporation shall not make any taxable expenditures as defined in Section 4945(d) of
the Code.
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Addendum to Articles of Amendment (cont.)
The Knowles Foundation
File Number N 3471-507-6

Section 8 is hereby added to the Articles of Incorporation and reads as follows:

Upon the dissolution of the corporation, the Board of Directors shall pay or make provisions for
the payment of all of the liabilities of the corporation. Assets held by the corporation on
condition requiring return, transfer, or conveyance, which condition occurs by reason of
dissolution, shall be returned, transferred, or conveyed in accordance with such requirement. The
Board of Directors shall dispose of all the remaining assets of the corporation exclusively for the
exempt purposes of the corporation in such manner, or to such organization or organizations
organized and operated exclusively for charitable, scientific, literary, or educational purposes
which at the time qualify as an exempt organization or organizations under Section 501(c)(3) of
the Code, as the Board of Directors shall determine. Any assets not so distributed by the Board
of Directors shall be distributed by a court of competent jurisdiction of the county in which the
corporation's principal office is then located exclusively for the corporation's exempt purposes.

Section 9 is hereby added to the Articles of Incorporation and reads as follows:

No Director shall be personally liable to the corporation or the members, if any, for monetary
damages for breach of fiduciary duty as a Director, except that this Article shall not eliminate or
limit the liability of a Director to the corporation or the members, if any, for monetary damages
for: (a) any breach of the Director's duty of loyalty to the corporation or the members, if any; (b)
acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; (¢) acts specified in 805 ILCS 105/108.65, as amended; or (d) any transaction
from which the Director directly or indirectly derived an improper personal benefit.

If the Illinois General Not For Profit Corporation Act of 1986, as amended, is hereafter amended
to authorize the further elimination or limitation of the liability of directors, then the liability of a
Director, in addition to the limitation on personal liability provided in this Article, will be further
eliminated or limited to the fullest extent permitted by the Illinois General Not For Profit
Corporation Act of 1986, as amended. Any repeal or modification of any portion of this Article
will be prospective only and will not adversely affect any right or protection of a Director
existing at the time of such repeal or modification.
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