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m 990-PF

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

Treated as a Private Foundation

Note. The foundation may be able to use a copy of this return to satisty state reporting requirements

R )

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
BINION FAMILY FOUNDATION 20-8076667
Number and street (or P O box number if mail 18 not delivered to street address) Room/suite

3605 S. TOWN CENTER DRIVE,

SUITE A

B Telephone number

(702) 240-2655

City or town, state, and ZIP code

LAS VEGAS, NV 89135
G Check all that apply |:| Initsal return l:] Initial return of a former public chanty
Final return D Amended return
Address change (1 Name change
H Check type of organization Section 501(c)(3) exempt private foundation

|:] Section 4947(a)(1) nonexempt chantable trust D Qther taxable private foundation

Fair market value of all assets at end of year
(from Part ll, col. (c), ine 16)

J Accounting method

D Other (specify)

Cash

C] Accrual

Cu exemption application 13 pending, check here > E]

D 1. Foreign organizations, check here »[]
Foreign orgamizations meeting the 85% tes!
2. check hers and attach compugtatlon ¢ test, > D

E If private foundation status was terminated
under section 507(b)(1)(A), check here P>

F If the foundation is in a 60-month termination
under section 507(b)(1)(B), check here P>

>3 3,426,871 .|(Part] column (d) must be on cash basis.)
[ ] Analysis of Revenue and Expenses d) Disbursements
PALLL] e oot ot sy | (RS | O Nelmement | (oAt | (O 0mes,
1 Contnbutions, gifts, grants, etc , receved 26,680.
2 Check P f the foundaton 1s not required to attach Sch B
3 e mvestmemy® o temporary
4 Dividends and interest from securities 234,359, 234,359, STATEMENT 1
5a Gross rents
b Net rental sncome or (loss)
o 6a Net gain or (loss) from sate of assets not on line 10 1 6 ’ 3 0 8 .
2| boninaea 500,000.
% 7 Capital gan net income (from Part IV, line 2) 1 6 ’ 3 0 8.
@ 8 Net short-term capital gain
9 Income modifications
108 S ESI? s
(;.}1 D Less Cost of goods sotd
I ¢ Gross profit or (loss) | I —— o e,
e |11 Otherincome <23.p rﬂ:btﬁ]_&{ 0 .STATEMENT 2
o |12 Total. Add lines 1 through 11 277,3244] 250, 644-—, . 0.
> 13 Compensation of officers, directors, trustees, etc K3 AMAN, 1 4 0 - ’(‘D: O . O -
g 14 Other employee salaries and wages w WAL LR U T
S 15 Pension plans, employes benefits o ’éf
11°3 | 162 Legal tees [ UUE‘\] 117
Z§ b Accounting fees —
‘gﬁ} ¢ Other professional fees STMT 3 957. 957. 0. 0.
23117 Interest 3,738. 3,738. 0. 0.
IS |18 Taxes STMT 4 2,396. 2,396. 0. 0.
% 19 Depreciation and depletion
'_:E; 20 Occupancy
: 21 Travel, conferences, and meetings
s 22 Pnnting and publications
@23 Other expenses STMT 5 18,677. 18,677. 0. 666 .
‘® (24 Total operating and administrative
2 expenses. Add lines 13 through 23 25,768. 25,768. 0. 666 .
Ol2s Contributions, gifts, grants paid 158, 300. 158, 300.
26 Total expenses and dishursements.
Add lines 24 and 25 184,068. 25,768. 0. 158,966.
27 Subtract ine 26 from line 12
d Excess of revenue over expenses and disbursements 9 3 [ 2 5 6 .
b Net investment income (f negative, enter -0-) 224,876.
¢ Adjusted net income (f negatve, enter -0-) 0 .
123501, LHA For Paperwork Reduction Act Notice, see instructions.

lb Form 990-PF (2011)




Form 990-PF (2011)
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BINION FAMILY FOUNDATION

20-8076667

[4

Page 2

Attached schedutes and amounts 1n the descnption
Balance Sheets column shoutd be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

1

8
9

Assets

n
12
13
14

15

16

Cash - non-interest-bearng
Savings and temporary cash Investments
Accounts recervable P

4,200.

747,312.

586,029.

586,029.

Less allowance for doubtful accounts P

4,200.

4,200.

Pledges recevable P>

Less allowance for doubtful accounts P

Grants receivable
Recetwvables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans recelvable >

Less allowance for doubtful accounts P

Inventories for sale or use
Prepard expenses and deferred charges

10a !nvestments - US and state government obligations
b Investments - corporate stock
¢ investments - corporate bonds

Investments - land, buildings, and equipment basis

>
Less. accumulated deprectaion >

Investments - mortgage loans
Investments - other
Land, buildings, and equipment basis >

Less accumulated depreciation >

Other assets (describe P> STATEMENT 6 )

2,634,851.

2,830,350.

2,836,642.

Total assets (to be completed by all fiters)

3,382,163.

3,420,579.

3,426,871.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable

Other liabilities (describe B )

8,341.

Total liabilities (add lines 17 through 22)

8,341.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestncted

Temporanly restrncted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principat, or current funds

Pard-in or capital surplus, or land, bidg , and equipment fund
Retained eamings, accumulated income, endowment, or other funds
Total net assets or fund balances

[

> [X]

Total liabilitles and net assets/fund balances

0.

0.

0.

0.

3,382,163.

3,412,238.

3,382,163.

3,412,238.

3,382,163.

3,420,579.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30

(must agree with end-of-year figure reported on pnor year's return)

3,382,163.

1
2 Enter amount from Part 1, line 27a 2 93,256.
3 Otherincreases not included in ine 2 {temize) » ACCRUED INTEREST 3 1,007.
4 Add lines 1,2, and 3 4 3,476,426.
5 Decreases not included in line 2 (temize) » UNREALIZED GAIN/LOSS 5 64,188.
6 Total net assets or fund balances at end of year {line 4 minus ne 5) - Part II. column (b), ine 30 6 3,412,238.

123511
12-02-11

Form 990-PF (2011)




Form 990-PF (2011)

BINION FAMILY FOUNDATION

20-8076667 Page 3

| Part ¥ | Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g , real estate, (byf%"l’l ?:r:‘a“s';ed (c? Date acquired (d) Date sold
2-story brick warghouse, or common stock, 200 shs MLC Co ) D - Donation mo , day, yr) (mo, day, yr)
1a
b SEE ATTACHED STATEMENT
c
d
-]
{f) Depreciation allowed (g) Cost or other basis (h) Gain or (ioss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
P 500,000. 500,000. 16,308.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gain minus
i) Adjusted basis k) Excess of col (I col (k), but not less than -0-) or
(FMV as of 12/31/69 A e o ! Losses (from cof (h))
a
b
¢
d
e 16,308.
If gain, also enter in Part I, line 7
2 Capttal gan net iIncome or (net capital loss) If (loss), enter -0- n Part |, line 7 2 16,308.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) }
if (loss), enter -0- in Part 1, line 8 3 N/A
{Part V | 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 distnbutable amount of any year in the base penod? |:] Yas IZI No

If "Yes," the foundation does not quahfy under section 4940(e) Do not complete this part

1 Enter the appropnate amount in each column for each year, see instructions before making any entres

Base pe(nc))d years (b) (c) DISlI’Iblggz)n ratio
Calendar year (or tax year beginning in) Adjusted qualifying distnibutions Net value of noncharitable-use assets (col (b) divided by col (c))
2010 166,727. 3,356,472, .049673
2009 173,990. 3,448,476. .050454
2008 177,614. 3,604,534, .049275
2007 10,826. 3,525,079. .003071
2006 0. 1,723,750. .000000
2 Total of ine 1, column (d) .152473
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 foundatton has been in existence if less than 5 years .030495
4 Enter the net value of nonchantable-use assets for 2011 from Part X, iine 5 3,414,071.
5 Multiply line 4 by ine 3 104,112.
6 Enter 1% of net Investment income (1% of Part |, line 27b) 2,249.
7 Add nes 5and 6 106, 361.
8 Enter qualifying distributions from Part XI1, line 4 158,966.

if ine 815 equal to or greater than fine 7, check the box in Part VI, Iine 1b, and complete that part using a 1% tax rate

See the Part VI instructions

123521 12-02-11

Form 990-PF (2011)
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Form 990-PF (2011) BINION FAMILY FOUNDATION 20-8076667

Page 4

| Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> E] and enter "N/A" on tine 1
Date of ruling or determination letter (attach copy of letter it necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, chack here > [ X and enter 1% 1 2,249.
ot Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, line 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations onty Others enter -0-) 2 0.
3 Addlines 1and 2 3 2,249.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Taxbased on investment incoma. Subtract line 4 from line 3 1f zero or less, enter -0- 5 2,249,
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 1,900.
b Exempt foreign organizations - tax withheld at source 6b
¢t Tax pard with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 1,900.
8 Enter any penalty for underpayment of estimated tax Check here it Form 2220 1s attached 8
9 Taxdue. If the total of lines 5 and 8 1s more than line 7, entar amount owed » | 9 349,
10 Overpayment. if line 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10
Enter the amount of line 10 to be Credited to 2012 estimated tax P Refunded P> | 11
[ Part Vil-A | Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate of intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 duning the year (either directly or indirectly) for political purposes (ses instructions for definition)? 1b X
If the answer is "Yes" to 1aor 1b, attach a detaled description of the activities and coples of any materials published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1¢c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) Onthe foundation P § 0. {2) On foundation managers P § 0.
@ Enter the reimbursement (if any) paid by the foundation dunng the year for political expenditure tax tmposed on foundation
managers P $ 0.
2 Has the foundation engaged In any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other simiar instruments? /f “Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If *Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
® By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain In the governing instrument? [ X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »
NV
b It the answer Is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation gb | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(3)(3) or 4942())(5) for calendar
year 2011 or the taxable year beginning 1n 2011 (see instructions for Part XIV)? If "Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors dunng the tax year? if *ves " attach a schedute listing their names and addresses 10 X

123531
12-02-11

Form 990-PF (2011)
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Form 990-PF (2011) BINION FAMILY FOUNDATION 20-8076667

Page 5§

[ Part ViI-A | Statements Regarding Activities (continued)

11 At any time dunng 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 instructions)

12 Did the foundation make a distnibution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If “Yes,” attach statement (see instructions)

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address » N/A

n

12

13 | X

14 Thebooksaremcareof » CHAD H. BLACKHAM Telephone no > {(702) 240-2655

Locatedat » 3605 S. TOWN CENTER DRIVE, SUITE A, LAS VEGAS, NV zp4 »89135

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu ot Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year » | 15 |

»[ ]

N/A

16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authorty over a bank,
securities, or other financial account In a foreign country?

Sea the Instructions for exceptions and filing requirements for Form TD F 90-22 1 1f "Yes,” enter the name of the foreign
country P>

Yes

16

No
X

| Part Vil-B | 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.
1a Duning the year did the foundation (ether directty or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disquahfied person? D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:] Yes No
(3) Furmish goods, services, or faciliies to (or accept them from) a disqualified person? :] Yes No
{(4) Pay compsnsation to, or pay or reimburse the expenses of, a disqualified person? D Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? E] Yes No
(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 penod after
termination of government service, If terminating within 90 days ) |:] Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or 1n a current notice regarding disaster assistance (see instructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here » E]
¢ Did the foundation engage in a pnior year in any of the acts descnbed in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning 1n 20112

2 Taxes on fallure to distnbute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942(})(5))

a Atthe end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X1 for tax year(s) beginning

before 20117 Yes [__] No
If*Yes, istthayears®» 2010 ,

b Ara there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (refating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years hsted, answer "No® and attach
statement - see Instructions )
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here
> .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnse at any time
durnng the year? (] Yes No
b If"Yes,* did it have excess businass holdings in 2011 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969, (2) the lapse of the 5-year period (or longer penod approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by qift or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2011 ) N/A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment 1n a prior year (but after December 31, 1969) that could jeopardize #ts charitable purpose that
had not been removed from jeopardy before the first day of the tax year beqinning in 2011?

Yes

No

1b

1c

2b | X

3b

4a

X

4b

X

Form 990-PF (2011)

123541
12-02-11
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Form 990-PF (2011)

BINION FAMILY FOUNDATION

20-8076667

Page 6
| Part ViI-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount te
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e}))? D Yes No
(2) Influance the outcoma of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration dnve? [:] Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes No
(4) Prowvide a grant to an organization other than a charitable, etc , organization described Iin section
509(a)(1), (2), or (3), or section 4940(d)(2)? (] ves No
(5) Provide for any purpose other than religious, charitabte, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or antmais? [:] Yes No
b If any answer Is "Yes" to 5a{1)-(5), did any of the transactions fail to qualify under the axceptions described in Regulations
section 53 4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintamned
expenditure responsibility for the grant? N/A C Jves Lo
If “Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? :] 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 At any time dunng the tax year, was the foundation a party to a prohibited tax shefter transaction? [:l Yes No
b If "Yes." did the foundation receiva any proceeds or have any net incoms attnbutable to the transaction? N/A 7h
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
{(a) Name and address hc()lt:)rsT m:r’ evréglf\é%(/ao gd (c)((li'o’:t;?;r;sigt,lon ‘Qfﬁr}gfé’f:ﬁﬁ‘l& aéﬁ%ﬁﬁ .B(?t%%r
o0 position enter -0-) compensanon allowances
SEE STATEMENT 7 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hgﬂﬁéane? 3)&%'?9“ {c) Compensation eﬁ;&"?@%‘}“&% at(:gl)E: ,ec?t%%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » | 0

123551
12-02-11

Form 990-PF (2011)
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Form 990-PF(2611) BINION FAMILY FOUNDATION 20-8076667

Page 7

_ Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

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

(c) Compensatton

NONE

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

| Part IX-A] Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activities durning the tax year Include relevant statistical information such as the
number of organizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

1 N/A

{ Part IX~B | Summary of Program-Related Investments

Descnbe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2

Amount

1 N/A

All other program-related investments See instructions
3

Total. Add lines 1 through 3 »

0.

123561
12-02-11

Form 990-PF (2011)
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Form 990-PF(20‘111 BINION FAMILY FOUNDATION

20-8076667 Page 8

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

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc , purposes
a Average monthly fair market value ot secunties 1a 0.
b Average of monthly cash balances 1b 709,674.
¢t Fair market value of all other assets 1¢ 2,756,388.
d Total (add lines 1a, b, and c) 1d 3,466,062.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 16 | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 3,466,062.
4  Cash deemed held for chantable activities Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 51,991.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 3,414,071.
6__ Minimum Investment return. Enter 5% of ine 5 6 170,704.
Distributable Amount (see instructions) (Section 4942(1)(3) and ()){5) private operating foundations and certain
foreign organizations check here B [ and do not complete this part )
1 Mimmum investment return from Part X, line 6 1 170,704.
2a Tax on investment income for 2011 from Part VI, line 5 2a 2,249,
b Income tax for 2011 (This does not include the tax from Part Vi ) 2b
¢ Add lines 2a and 2b 2 2,249,
3 Distnbutable amount before adjustments Subtract line 2¢ from line 1 3 168,455.
4  Recovenes of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 168,455.
6 Deduction from distributable amount (see instructions) 6 0.
7__ Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIIt, line 1 7 168,455.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), ine 26 1a 158,966.
b Program-related nvestments - total from Part IX-8 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc , purposes 2
3 Amounts set aside for specific chantable projects that satisfy the
a Surtability test (prior IRS approval required) 3a
b Cash distnbution test (attach the required scheduls) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIlY, ine 4 4 158,966.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part I, ling 27b 5 2,249.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 156,717.

Nota. The amount on fine 6 will be used In Part V, column (b), In subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years

123571
12-02-11

Form 990-PF (2011)



Form 990-PF (2011)

BINION FAMILY FOUNDATION

20-8076667 Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2011 from Part XI,
line 7
2 Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010 onty
b Total for prior years
3 Excess distributions carryover, if any, to 2011
aFrom 2006

(a)
Corpus

(b)

Years prior to 2010

(c)
2010

(d)
201

168,455.

162,130.

b From 2007

¢ From 2008

d From 2009

e From 2010

t Totai of ines 3a through e
4 Qualifying distnbutions for 2011 from
Part X, ine 4 » §

158,966.

a Applied to 2010, but not more than line 2a

b Applied to undistributed iIncome of prior
years (Election required - see instructions)

¢ Treated as distnbutions out of corpus
(Election required - see Instructions)

d Applied to 2011 distnibutable amount

e Remaining amount distributed out of corpus

§ Excess distnbutions carryover applied to 2011
(it an amount appears in column (d), the same amount
must be shown in cotumn (a) )

6 Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, dc, and 4e Subtract line 5
b Prior years' undistributed income Subtract
line 4b from line 2b

¢ Enter the amount of prior years’
undistnbuted income for which a notice of
defictency has been issued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract line 6¢ from line 6b Taxable
amount - see Instructions
e Undistnibuted income for 2010 Subtract ine
4a from line 2a Taxable amount - see instr
{ Undistnbuted income for 2011 Subtract
lings 4d and 5 from line 1 This amount must
be distnbuted 1n 2012
7 Amounts treated as distributions out of
corpus to satisty requirements imposed by
section 170(b)(1)(F) or 4942(g}(3)
8 Excess distnibutions carryover from 2006
not applied on line 5 or line 7
9 Excess distributions carryover to 2012.
Subtract hines 7 and 8 from line 6a
10 Analysis of line 9
a Excess from 2007

158, 966.

3,164.

168,455.

b Excess from 2008

¢ Excess from 2009

d Excess from 2010

e Excess from 2011

123581
12-02-11

Form 990-PF (2011)
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Form 990-PF (2011) BINION FAMILY FOUNDATION 20-8076667 Page 10
{ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a if the foundation has received a ruling or determination letter that it Is a private operating
toundation, and the ruling 1s effective for 2011, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described In section [:] 4942())(3) or D 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2011 (b) 2010 {c) 2009 {d) 2008 (e) Total

investment return from Part X for
gach year listed

b 85% of line 2a

¢ Qualifying distnbutions from Part X,
line 4 for each year histed

d Amounts included in line 2c not
used diractly for active conduct of
axempt activities

@ Qualifying distributions made directly
for active conduct of exempt activities

Subtract line 2d from line 2¢c
3 Complete 33, b, orc forthe
alternative test relied upon
a "Assets” alternative test - enter
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1)

b "Endowment’ alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support” alternative test - enter

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

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942(1)(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) _Gross investment income

| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000) (See section 507(d)(2) )

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check hers P> if the foundation only makes contnbutions to preselected chantable organizations and does not accept unsolicited requests for funds if
the foundation makes gifts, grants, etc (see instructions) to indviduals or organizations under other conditions, complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines

d Any restnctions or imitations on awards, such as by geographical aseas, chartable fields, kinds of institutions, or other factors

123601 12-02-11

Form 990-PF (2011)




Form 930-PF (2011)

BINION FAMILY FOUNDATION

20-8076667  Page 11
| Part XV] Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient It rectpient 1s an individual,
show any relationship to Foundatlc;n PUfDOS? %f%fam or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contnibutor recipient
a Pad dunng the year
BOY SCOUTS OF AMERICA ONE 501(C)(3) SUPPORT PROGRAMS FOR
7220 S. PARADISE ROAD DVER 19,000 LAS VEGAS
LAS VEGAS, NV 89119 BOYS AND GIRLS 1,000,
MARE A WISH LONB 501(C)(3) UPPORT WISHES OF
5105 SOUTH DURANGO DR., SUITE 100 HILDREN FACING LIFE
LAS VEGAS, NV 89113 HREATENING MEDICAL
ONDITIONS 10,000,
CASA FOUNDATION LONE 501(C)(3) UPPORT FOR SERVICES
4045 S, BUFFALO DRIVE, SUITE Al101-160 O MORE THAN 3,000
LAS VEGAS, NV 89147 HILDREN LIVING IN
OSTER CARE IN
OUTHERN NEVADA 10 000,
CHEFS FOR KIDS NONE 501(C)(3) UPPORT FOR USE IN THE
8050 PARADISE RD,, SUITE 100 TRITION EDUCATION
LAS VEGAS, NV 89123 PROGRAM IN CLARK
COUNTY 10,000,
THE NEON MUSEUM ONE 501(C)(3) UPPORT TO STUDY AND
PO BOX 147 RESERVE THE ICONIC
LAS VEGAS, NV 89125 EON SIGN OF LAS VEGAS 25,000,
Total SEE CONTINUATION SHEET(S) > 3a 158,300,
b Approved for future payment
NONE
Total > 3b 0

123611 12-02-11

Form 990-PF (2011)
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BINION FAMILY FOUNDATION

L 4

20-8076667

| Part XV | ‘Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1$ an indvidual,
show any relationship to Foundatlt}n Purnos? %fgrant or Amount
status o contnbution
me and addr home or busine any foundation manager
Na dress (nom or business) or substantial contnbutor recipient

CANDLELIGHTERS ONE 501(C)(3) Luppon'r FIGHT AGAINST
8990 SPANISH RIDGE AVENUE, SUITE 100 CHILDHOOD CANCER
LAS VEGAS, NV 89148 1,500,
FRACTURED ATLAS (APPLE ARTS NYC) Loux 501(C)(3) Luppon'r WOMEN ARTISTS
PO BOX 958 PROJECT
NEW YORR, NY 10014 15,000,
RKEEP MEMORY ALIVE LONE 501(C)(3) SUPPORT FIGHT AGAINST
888 W. BONNEVILLE AVENUE MEMORY DISORDERS
LAS VEGAS,6 NV 89106 20,800,
THE MEADOWS SCHOOL NONE 501(C)(3) Fupponfr EDUCATIONAL
8601 SCHOLAR LANE GOALS OF CHARITY
LAS VEGAS, NV 89128 25,000,
NEVADA COMMUNITY FOUNDATION NONE 501(C)(3) UPPORT TO THE
1635 VILLAGE CENTER CIRCLE, SUITE 160 UMINOUS PARK FUND
LAS VEGAS, NV 89134 15,000,
VEGAS PBS L«oma 501(C)(3) UPPORT OF EDUCATIONAL
3050 E. FLAMINGO ROAD PROGRAMMING
LAS VEGAS,K NV 89121 25,000,

Total from continuation sheets 102,300,

123631 08-03-11
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Form 990-PF (2011) BINION FAMILY FOUNDATION 20-8076667  Page12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business iIncome (Ecxcluded by section 512, 513, or 514 (e)
Buélan)ess (b) E;(c}u- () Related or exempt
1 Program service revenue code Amount code Amount function income
a
b
c
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments
4 Dividends and interest from securities 14 234,359,
5 Net rental tncome or (loss) from real estate
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income 01 <23.p
8 Gain or {loss) from sales of assets other
than mnventory 18 16,308.
9 Net iIncome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other ravenue
a
! b
t
d
8
12 Subtotal Add columns (b), (d), and (e) 0. 250,644. 0.
‘ 13 Total. Add ine 12, columns (b), (d), and (e) 13 250,644,

! (See worksheet In line 13 instructions to verify calculations )

Part XVI-B| 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
v the foundation’s exempt purposes (other than by providing funds for such purposes)
|
|
123621

12:02-11 Form 990-PF (2011)
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Form 990-PF (2011) BINION FAMILY FOUNDATION 20-8076667  Page13
[ Part XVI1 i Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Dud the organization directly or indirectly engage in any of the following with any other organization described 1n section 501(c) of Yes| No
the Code (other than section 501(c)(3) orgamizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash 1a(1) X
(2) Otherassets 1a(2) X
b Other transactions
(1) Sales of assets to a nonchartable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 10(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1h(5) X
(6) Performance of services or membership or fundraising solicitations 1b{6) X
¢ Shanng of facilities, equipment, mailing hists, other assets, or paid employees ic X

d If the answer to any of the above is "Yes," complete the following schedute Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation If the foundation received less than fair market value in any transaction or shanng arrangement, show in

column (d) the value of the goods, other assets, or services received

(@) Line no (b) Amount involved (c) Name of nonchantable exempt organization

(d) Descnption of transfers, transactions, and shanng arrangements

N/A

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

in section 501(c) of the Code (other than section 501(c)(3)) or i section 5272 1 ves No
b If"Yes,” complete the following schedule
(a) Name of organization (b) Type of organization (¢) Description of relationship

N/A

and beheff|t1s CO

p—————————
May the IRS discuss this

Under penalties of perjury, | declare that | have examined this retum, including accompanying schedutes and statements, and to the best of my knowledge
. m and lete Dectaratton of preparer (other than taxpayen 18 based onjall Information of which preparer has any knowledge retum with the preparer
Slgn } / }/r shown below (sea Instr )7
Here| P . | Y /O' [) reasurer Yes [_]No
Sigodture of officer or trustes Date Title
Print/Type preparer's name Date Check [ | if [PTIN
W self- employed
Paid STEVE DE HAAN /= P00743421

Preparer |Firm's name ™ WTAS LLC
Use Only

Frm's EIN > 33-1197384

Firm's address » 100 FIRST STREET, SUITE 1600

SAN FRANCISCO, CA 94105 Phoneno __ (415) 764-2700

123622
12-02-11

Form 990-PF (2011)
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BINION FAMILY FOUNDATION

CONTINUATION FOR 990-PF, PART IV*

20-8076667 PAGE 1 OF 1
[iart v i Capital Gains and Losses for Tax on Investment Income
: (a) List and describe the kind(s) of property sold, e g , real estate, (h},"fog‘l’jfgr?aus‘;e“ (? Date acquired| (d) Date sold
2-story brick warehousa, or common stock, 200 shs MLC Co D - Donation mo ,day,yr) | (mo,day,yr)
1a K—-1: BLIZZARD POST FIXED INCOME, LLC (STCG) P VARIOUS NVARIOUS
b K-1: BLIZZARD POST FIXED INCOME, LLC (LTCG) P VARIOUS VARIOUS
¢ MASSACHUSETTS ST HLTH & EDL FACS 100000 SHS P 06/22/1002/09/11
d HARRIS CNTY TEX 100000 SHS P 06/23/1002/28/11
¢ VERMONT EDL & HLTH BLDGS FING 100000 SHS P 03/25/11(12/20/11
f LOUDOUN CNTY VA INDL DEV AUTH REV 100000 SHS P 06/22/1010/21/11
g LOUDOUN CNTY VA 100000 SHS P 06/22/10[12/01/11
h
[
|
k
|
m
n
0
(o) Gros s (oeprecatonsjoved | () Costo e s N

11,338.

4,970.

100,000. 100,000. 0.
100,000. 100,000. 0.
100,000. 100,000. 0.
100,000. 100,000. 0.
100,000. 100,000. 0.

ol |3 |-l |-|7 || ja|o ||

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

() FMV as of 12/31/69

(j) Adyusted basis

(k) Excess of col (1)

(1) Losses (from col (h))
Gains (excess of col (h) gain over co! (k),

as of 12/31/69 over cot (), if any but not less than *-0-")
a 11,338.
b 4,970.
c 0.
d 0.
8 0.
f 0.
g 0.
h
|
|
k
|
m
n
0
2 Caprtal gain net income or (net captal loss) ( :; ?,?,';‘s'f'g,‘,’é?!%.‘-",,f%’;,'{ :‘T,enz7 16,308.

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (¢)
If (toss), enter *-0-* in Part |, ine 8

N/A

123591
05-01-11
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BINION FAMILY FOUNDATION 20-8076667

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
ACCRUED INTEREST PAID <7,965.> 0. <7,965.>
CHECKING ACCOUNT 11. 0. 11.
K-1: BLIZZARD POST FIXED INCOME,
LLC (DIVIDENDS) 7,111. 0. 7,111.
K-1: BLIZZARD POST FIXED INCOME,
LLC (INTEREST) 225,364. 0. 225,364.
U.S. TRUST 9,838. 0. 9,838.
TOTAL TO FM 990-PF, PART I, LN 4 234,359. 0. 234,359.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
K-1: BLIZZARD POST FIXED INCOME,
LLC (OTHER INCOME) <23.> <23.> 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 <23.> <23.> 0.
FORM 990-PF OTHER PROFESSIONAIL FEES STATEMENT 3
() (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK CHARGES 957. 957. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 957. 957. 0. 0.

STATEMENT(S) 1, 2, 3
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BINION FAMILY FOUNDATION
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20-8076667

FORM 990-PF TAXES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAX PAYMENT/FILING FEES 2,396. 2,396. 0. 0.
TO FORM 990-PF, PG 1, LN 18 2,396. 2,396. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
K-1: BLIZZARD POST FIXED
INCOME, LLC (2%) 17, 345. 17,345. 0. 0.
AMORTIZATION 1,332. 1,332. 666 .
TO FORM 990-PF, PG 1, LN 23 18,677. 18,677. 666 .

FORM 990-PF

OTHER ASSETS

STATEMENT 6

DESCRIPTION

BEGINNING OF

END OF YEAR

FAIR MARKET

INTEREST IN BLIZZARD POST FIXED

INCOME
ORGANIZATIONAL COSTS

TO FORM 990-PF, PART II,

LINE 15

YR BOOK VALUE BOOK VALUE VALUE
2,619,540. 2,816,371. 2,822,663.
15, 311. 13,979. 13,979.
2,634,851. 2,830,350. 2,836,642.

STATEMENT(S) 4,

5, 6
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BINION EAMILY FOUNDATION 20-8076667

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 7
TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
DOMINIC POLIZZOTTO SECRETARY
3605 S. TOWN CENTER DRIVE, SUITE A 0.50 0. 0. 0.
LAS VEGAS, NV 89135
CHAD BLACKMAN TREASURER
3605 S. TOWN CENTER DRIVE, SUITE A 0.50 0. 0. 0.
LAS VEGAS, NV 89135
FANCY FECHSER DIRECTOR
3605 S. TOWN CENTER DRIVE, SUITE A 0.50 0. 0. 0.
LAS VEGAS, NV 89135
T.J. FECHSER DIRECTOR
3605 S. TOWN CENTER DRIVE, SUITE A 0.50 0. 0. 0.
LAS VEGAS, NV 89135
KATIE O’NEILL PRESIDENT AND DIRECTOR
3605 S. TOWN CENTER DRIVE, SUITE A 0.75 0. 0. 0.
LAS VEGAS, NV 89135
KELLIE O'NEILL DIRECTOR
3605 S. TOWN CENTER DRIVE, SUITE A 0.50 0. 0. 0.
LAS VEGAS, NV 89135
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.

STATEMENT (S) 7




AMENDED AND RESTATED BYLAWS
OF
BINION FAMILY FOUNDATION

ARTICLE ]
OFFICES

1.1  Principal Office. The principal executive office of this Corporation shall be
located at such place as the Board of Directors (the "Board") may from time to time authorize.

1.2 Other Offices. Additional offices of this Corporation shall be located at such

place or places, within or outside the State of Nevada, as the Board may from time to time
authorize.

ARTICLE 11
PURPOSES AND POWERS

2.1 General Purpose. This Corporation is a nonprofit public benefit Corporation,
established and operated pursuant to the Nonprofit Corporations Law of the State of Nevada.
This Corporation is organized exclusively for charitable and educational purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code")
or the corresponding provisions of any future United States Internal Revenue Code.

2.2  Specific Purposes. Without in any manner limiting the generality of the

foregoing provisions of this Article II, the purpose of this Corporation includes the authority
to:

2.2.1 Promote the charitable and educational purposes set forth in the attached
Table A in the Greater Las Vegas Metropolitan Area;

2.2.2 Provide funding for other charitable organizations operating for
charitable and/or educational purposes within the meaning of Section 501(c)(3) of the Code
and that meet the criteria set forth in Section 2.2.1; and

2.2.3 Undertake any and all lawful activities for which non-profit
corporations may be incorporated under Chapter 82, Nevada Revised Statutes.

ARTICLE 111
NO MEMBERS

3.1 No Members. This Corporation has no members.




ARTICLE 1V
LIMITATIONS

4.1 General Limitation. Notwithstanding any provision of these Bylaws, this
Corporation shall not, except to an insubstantial degree, carry on or engage in any activities or
exercise any powers that are not in furtherance of the purposes of this Corporation, and the
Corporation shall not carry on any activities not permitted to be carried on (i) by a
Corporation exempt from Federal income tax under Section 501(c)(3) of the Code, or (ii) by a
Corporation, contributions to which are deductible under Section 170(c)(2) of the Code.

4.2  Political Activity. No substantial part of the activities of this Corporation shall
consist of carrying on propaganda, or otherwise attempting to influence legislation, nor shall
this Corporation participate or intervene in any political campaign (including the publishing
or distribution of statements) on behalf of any candidate for public office and any advocation
of a particular position or viewpoint must present a sufficiently full and fair exposition of the

pertinent facts to permit an individual or the public to form an independent opinion or
conclusion.

43 Property. The property of this Corporation is irrevocably dedicated to
charitable and educational purposes as set forth above and no part of the net income or assets
of this Corporation shall ever inure to the benefit of any director, officer or member thereof,
or to the benefit of any private persons, except that the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered and to make payments and

distributions in furtherance of the purposes set forth herein to the extent permitted by
applicable law.

4.4  Dissolution. Upon the winding up and dissolution of this Corporation, the
assets remaining after payment, or provision for payment, of the debts and liabilities of the
Corporation shall be distributed in a manner which furthers the purposes of the Corporation,
including, without limitation, distribution to one or more nonprofit funds, foundations or
corporations which are organized and operated exclusively for charitable and/or educational
purposes, and which have established tax-exempt status as an organization described in
Section 501(c)(3) of the Code as the Board shall determine. Any such assets not so
distributed shall be distributed by any court having jurisdiction over the matter, exclusively

for such purposes or such organizations, as said court shall determine, which are organized
and operated exclusively for such purposes.

4.5  During any period or periods that this Corporation is deemed to be a “private
foundation” as defined by the Code, this Corporation shall do the following:

a. This Corporation shall distribute such of its income (and principal, if
necessary) for each taxable year at such time and in such manner as not to become subject to
the tax on undistributed income imposed by Section 4942 of the Code or the corresponding
provisions of any future United States Internal Revenue law.

b. This Corporation shall not engage in any act of self-dealing as defined

in Section 4941(d) of the Code or the corresponding provisions of any future United States
Internal Revenue law.




c. This Corporation shall not retain any excess business holdings as

defined in Section 4943(c) of the Code or the corresponding provisions of any future United
States Internal Revenue law.

d. This Corporation shall not make any investments in such manner as to

subject it to tax under Section 4944 of the Code or any corresponding provisions of any future
United States Internal Revenue law.

€. This Corporation shall not make any taxable expenditures as defined in

Section 4945(d) of the Code or the corresponding provisions of any future United States
Internal Revenue law.

ARTICLE V
BOARD OF DIRECTORS

5.1 Powers. Subject to the provisions of law and to any limitations in the Articles
of Incorporation or these Bylaws, the activities and affairs of the Corporation shall be
managed and all corporate powers shall be exercised by or under the direction of the Board.
The Board shall have the full power and authority to exercise on behalf and in the name of
this Corporation all powers granted to the Corporation by law and including, without
limitation, those powers granted pursuant to Section 82.201, Nevada Revised Statutes.

52  Specific Powers. Without limiting the generality of the provisions of Section
5.1 above, or any other provision of these Bylaws, the Board shall have the power to:

(a) appoint and remove, at the pleasure of the Board, all officers, agents and
employees of the Corporation;

(b) prescribe powers and duties for the officers, agents and employees of the

Corporation that are consistent with law, with the Articles of Incorporation and with these
Bylaws;

(c) fix the compensation of the officers, agents and employees of the
Corporation and require from them the faithful performance of their duties;

(d) change the principal office or the principal business office in the State of
Nevada from one location to another;

(e) cause the Corporation to be qualified to conduct its activities in any other

state, territory, dependency or country and conduct its activities within or outside the State of
Nevada; and

(b designate any place within or outside the State of Nevada for holding of any
meeting, including annual meetings.

5.3  Authorized Number. The authorized number of members of the Board (the
"Directors") shall be six (6) until such time as this Section of the Bylaws is amended in

accordance with the provisions of Section 11.1 hereof. Directors need not be residents of the
State of Nevada.




5.4  Election and Term of Office of Directors. Except as otherwise provided in
these Bylaws, each Director, including a Director designated or elected to fill a vacancy shall
hold office until the expiration of the term for which designated or elected and until his
successor has been designated or elected. Three of the initial members of the Board shall
serve for a term of two (2) years and until a successor has been designated or elected. Except
as provided in the immediately preceding sentence, all Directors, including any successor to
the initial Directors provided in the immediately preceding sentence, shall serve for a term of
three (3) years and until a successor has been designated or elected. Five (5) of the six (6)
Directors (“Super Majority Directors”) must be lineal descendants of Lester Benny Binion or
Phyllis Mae Cope and must be elected by a Super Majority Vote; for the purposes of this
Section 5.4 and Section 5.7 below a “Super Majority Vote” shall be defined to mean an
affirmative vote of all but one of the Directors then in office, or if only one (1) Director
remains, then Directors may be elected by such sole Director. The remaining sixth Director
(“Simple Majority Director”) is not required to be a lineal descendant of Lester Benny Binion
or Phyllis Mae Cope and must be elected by a majority of the Directors then in office.

5.5 Events Causing Vacancy. A vacancy or vacancies on the Board shall exist on
the occurrence of: (i) the death, removal, suspension or resignation of any Director; or (ii) the
declaration by resolution of the Board of a vacancy in the office of a Director who has been
declared of unsound mind by an order of court or convicted of a felony or has been found by
final order or judgment of any court to have breached a duty arising under the Nonprofit
Corporations Law of the State of Nevada, or (iii) an increase in the authorized number of
Directors.

5.6 Resignations. Any Director of the Corporation may resign at any time by
written notice given to the Chairman of the Board, if any, the President, the Secretary or the
Board. The resignation of a Director shall be effective when written notice is given unless
such notice specifies a later time for the resignation to be effective. The resignation shall be
effective regardless of whether it is accepted by the Corporation. Notwithstanding the
preceding provisions of this Section 5.6, except upon notice to the Attorney General of the

State of Nevada, no Director may resign when the Corporation would then be left without a A
duly elected Director or Directors in charge of its affairs.

5.7  Removal. Any individual Director designated to serve as a member of the

Board may be removed from office without cause by a Super Majority Vote of the Directors
then in office.

5.8  Vacancies. Vacancies on the Board may be filled by designation in accordance
with the provisions of Section 5.4 or, if not filled by designation hereunder, then by vote of a
majority of the remaining Directors whether or not less than a quorum or by a sole remaining
Director. No reduction in the authorized number of Directors shall have the effect of
removing any Director prior to the expiration of such Director's term of office.

5.9  Call of Meetings. Meetings of the Board may be called by the Chairman of the
Board, the President, any Vice President, the Secretary or any two (2) Directors.

5.10 Place of Meetings and Meetings by Telephone. Regular meetings of the
Board may be held at such frequency, and at any place within or outside the State of Nevada
that has been designated from time to time by the Board. In the absence of written notice or
action by the Board establishing a different location, regular meetings shall be held at the

4



principal executive office of the Corporation. Special meetings of the Board shall be held at
any place within or outside the State of Nevada that has been designated in the notice of the
meeting or, if not stated in the notice or if there is no notice, the principal executive office of
the Corporation. Any meeting, regular or special, may be held by conference telephone or
similar communication equipment, as long as all Directors participating in the meeting can

hear one another, and all such Directors shall be deemed to be present in person at the
meeting.

5.11 Notice. Notice of any regular meeting shall not be required if the time and
place of regular meetings are fixed by the Board. Notice of any special meeting of the Board
shall be given to each Director by first class mail, postage prepaid, at least four (4) days in
advance of the meeting, or delivered in person or by telephone, including a voice messaging
system or other system or technology designed to record and communicate messages,
telegraph, facsimile, electronic mail or other electronic means at least forty-eight (48) hours in
advance of the meeting. Regular meetings shall be held upon similar notice if notice is
required for such meetings. Neither a notice nor a waiver of notice must specify the purpose
of any regular or special meeting. The obligation to give notice of the time and place of
holding an adjourned regular meeting is subject to the provisions of Section 5.15 below.

5.12 Quorum; Approval of Actions. A majority of Directors then in office shall
constitute a quorum for the transaction of business, provided that unless the authorized
number of Directors is one, the number constituting a quorum shall not be less than two
Directors. Subject to Section 82.206 (regarding committees) and Section 82.226 (regarding
self-dealing transactions) of the Nevada Nonprofit Corporations Law, every act or decision
done or made by a majority of the Directors present at a meeting duly held at which a quorum
is present is the act of the Board. A meeting at which a quorum is initially present may
continue to transact business notwithstanding the withdrawal of Directors, if any action taken
is approved by at least a majority of the required quorum for such meeting. A majority of the

Directors present at a meeting, whether or not a quorum is present, may adjourn the meeting
to another time and place.

5.13  Waiver of Notice and Consent to Meeting. The transactions of any meeting
of the Board, however called and noticed, and wherever held, shall be as valid as though had
at a meeting duly held after regular call and notice if a quorum is present and if, either before
or after the meeting, each of the Directors not present signs a written waiver of notice, a
consent to holding a meeting or approval of the minutes thereof. All such waivers, consents
and approvals shall be filed with the appropriate records or made a part of the minutes of the
meeting. Notice of a meeting shall also be deemed duly given to any Director who attends the
meeting without protesting, before or at its commencement, the lack of notice to that Director.

5.14 Action Without Meeting. Any action required or permitted to be taken by the
Board pursuant to the Articles of Incorporation or these Bylaws may be taken without a
meeting, if all members of the Board individually or collectively consent in writing to such
action. Such written consent or consents shall be filed with the minutes of the proceedings of

the Board. Such action by written consent shall have the same force and effect as a
unanimous vote of such Directors.

5.15 Adjournment and Notice of Adjournment. A majority of the Directors
present at any meeting, whether or not a quorum is present, may adjourn the meeting to
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another time and place. If the meeting is adjourned for more than twenty-four (24) hours,
notice of the adjournment to another time or place must be given prior to the time of the
adjourned meeting to the Directors who were not present at the time of the adjournment.

5.16 Compensation. No Director shall be entitled to receive any stated salary for
such Director's services as a Director. Notwithstanding the immediately preceding sentence,
the Board may by resolution authorize the payment to Directors of a flat fee for attendance at
a meeting of the Board, with or without reimbursement for expenses of attendance. Subject to
Section 5.17, this Section 5.16 shall not be construed to preclude any Director from serving

the Corporation in any other capacity as an officer, agent, employee or otherwise and
receiving compensation for those services.

5.17 Restriction on Interested Directors. Not more than 49 % of the persons
serving on the Board may be interested persons. For purposes of this Section 5.17, an
interested person is either (i) any person currently being compensated by the Corporation for
services rendered to the Corporation within the previous 12 months, whether as a full-time or
part-time employee, independent contractor or otherwise, excluding any reasonable
compensation paid to a Director as Director; or (ii) any brother, sister, ancestor, descendant,

spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-
law of any such person.

5.18 Committees. The Board may designate one (1) or more committees, each
consisting of two (2) or more Directors, to serve at the pleasure of the Board. The Board may
designate one or more Directors as alternate members of any committee. Any committee to
the extent provided in the resolution of the Board shall have all the authority of the Board,
except with respect to (a) amending, altering or repealing these bylaws, (b) electing,
appointing or removing any member of any such committee or any director or officer of the
Corporation; (c) amending or repealing the Articles of Incorporation, adopting a plan of
merger or a plan of consolidation with another corporation; d) authorizing the sale, lease or
exchange of all of the property and assets of the Corporation; (¢) authorizing the voluntary
dissolution of the Corporation or revoking the proceedings therefore; (f) adopting a plan for
the distribution of the assets of the Corporation; or (g) amending, altering or repealing any
resolution of the Board unless it provides by its terms that it may be amended, altered or
repealed by the applicable committee. Pursuant to a duly adopted resolution by the Board, the
Board may delegate to any committee, however composed, any power or powers other than
those set forth in subparagraphs (a) through (g) above; provided however, that all such
delegated powers shall be exercised under the ultimate and sole discretion of the Board.

ARTICLE VI
OFFICERS

6.1 Officers of Corporation. The Corporation shall have a Chairman of the Board
or a President or both, a Secretary, a Treasurer and such other officers with such titles and
duties as the Board may determine from time to time, are necessary. The Board may appoint
one (1) or more Vice Presidents, Assistant Secretaries, Assistant Treasurer, or other officers.
Any number of offices may be held by the same person, except that each of the offices of
Chairman of the Board or President, Secretary and Treasurer shall be held by different
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persons. All officers shall perform their duties and exercise their powers subject to the
direction of the Board.

6.2  Appointment, Term of Office, and Vacancies. The officers of the
Corporation shall be appointed by the Board. The Board may appoint officers or fill vacant
offices at any time. No officer must be a member of the Board except the Chairman of the
Board. The officers shall hold office until their successors are chosen, except that the Board

may remove an officer at any time subject to such officer's rights, if any, under any contract
of employment.

6.3  Inability to Act. In the case of absence or inability to act on the part of any
officer of the Corporation or of any person authorized by these Bylaws to act in his place, the
Board may from time to time delegate the powers or duties of such officer to any other

officer, or any Director or other person who they may select, for such period of time as the
Board deems necessary.

6.4 Removal and Resignation of Officers. Subject to the rights, if any, of an
officer under any contract of employment, any officer may be removed, either with or without
cause, by the Board, at any regular or special meeting of the Board, or, except in the case of
an officer chosen by the Board, by any officer upon whom such power of removal may be
confirmed by the Board. Any officer may resign at any time by giving written notice to the
Corporation without prejudice to the rights, if any, of the Corporation under any contract to
which the officer is a party. The resignation of an officer shall be effective when notice is

given unless the notice specifies a later time. The resignation shall be effective regardless of
whether it is accepted by the Corporation.

6.5 Chairman of the Board. The Chairman of the Board, if such an officer exists,
shall, if present, preside at meetings of the Board and exercise and perform such other powers
and duties as may be from time to time assigned to him by the Board or prescribed by the
Bylaws. If there is no President, the Chairman of the Board shall in addition be the Chief

Executive Officer of the Corporation and shall have the power and duties prescribed in
Section 6.6 below.

6.6  President. Subject to such powers, if any, as may be given by the Bylaws or
Board to the Chairman of the Board, if there is such an officer, the President shall be the
general manager and Chief Executive Officer of the Corporation and shall, subject to control
of the Board, have general supervision, direction, and control of the business and the officers
of the Corporation. He shall preside at all meetings of the Board. He shall have the general
power and duties of management usually vested in the office of President of a corporation and
shall have such other powers and duties as may be prescribed by the Board or the Bylaws.

6.7  Vice-President. The Vice-President or the Vice-Presidents in the order of their
seniority, may assume and perform the duties of the President in the absence or disability of
the President or whenever the office of the President is vacant and shall perform such other

duties and have such other powers as the Board or the President shall from time to time
designate.

6.8  Secretary. The Secretary shall attend all meetings of the Board and its
committees and shall record all votes and the minutes of such meetings in a book to be kept at
the principal office of the Corporation or at such other place as the Board may determine.
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The Secretary shall keep, at the Corporation's principal office in Nevada, the original or a
copy of the Corporation's Articles of Incorporation and Bylaws, as amended. The Secretary
shall give such notices as may be required by law or these Bylaws.

6.9  Treasurer. The Treasurer shall (a) keep and maintain or cause to be kept and
maintained adequate and correct books and records of account for the Corporation; (b) deposit
all monies and other valuables in the name and to the credit of the Corporation with
depositaries as may be designated by the Board; (c) disburse the funds of the Corporation as
may be ordered by the Board; (d) render a statement of the financial condition of the
Corporation at any meeting of or upon demand by the Board; (e) exercise such powers and
perform such duties as are usually vested in the office of Treasurer or Chief Financial Officer

of a corporation, and exercise such other powers and perform such other duties as may be
prescribed by the Board or these Bylaws.

6.10 Salaries. The Board shall fix the salary of the President and may fix the salaries
of other employees of the Corporation including the other officers. If the Board does not fix the
salaries of the other officers, the President shall fix such salaries.

ARTICLE VII
EXECUTION OF DOCUMENTS

7.1 Execution of Contracts and Other Instruments. Except as these Bylaws
otherwise provide, the Board or its duly appointed and authorized committee may authorize
any officer, agent or employee, to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the Corporation, and such authorization may be

general or confined to specific instances. Except as so authorized or otherwise expressly

provided in these Bylaws, no officer, agent or employee shall have any power or authority to

bind the Corporation by any contract or engagement or to pledge its credit or to render it
liable for any purpose or in any amount.

ARTICLE VIII

ADVISORY COMMITTEE

8.1 Authority to Establish. The Board may, in its discretion, establish an advisory
committee to the Board. Such committee, if established from time to time, shall consist of such
number of members as may be designated by the Board, and may include one (1) or more
Directors as determined by the Board. Members of the advisory committee shall be appointed by
the Board, to serve as members of the advisory committee for such term as may be determined

from time to time by the Board. Members of the advisory committee may be removed from such
committee at any time by the Board, in the exercise of its discretion.

8.2  Authority. The advisory committee shall act solely in an advisory capacity to the
Board with respect to such matters as the Board may from time to time request. The advisory
committee, and members thereof, shall have no power or authority to bind the Corporation by

any contract or engagement, or to pledge the credit of the Corporation, or render it liable for any
purpose or in any amount.



8.3 Meetings. The advisory committee may meet pursuant to such schedule as may
be established from time to time by the Board.

ARTICLE IX

RECORDS AND REPORTS
9.1 Reports. The Corporation shall furnish to the Directors such reports, in such

. frequency, as may be required from time to time by the Board.

9.2  Annual Report to Directors. The Corporation shall furnish annually to all
Directors, no later than one hundred twenty (120) days after the close of the Corporation's fiscal
year, a report containing the following information in appropriate detail and accompanied by a
report of independent accountants or if there is no report of independent accountants the
certificate of the Treasurer or other authorized officer that such information was prepared
without audit from the books and records of the Corporation:

(a) the assets and liabilities, including the trust funds, of the Corporation as of the
end of the fiscal year.

(b) the principal changes in assets and liabilities, including trust funds, during the
fiscal year.

(c) the revenue or receipts of the Corporation, both unrestricted and restricted to
particular purposes, for the fiscal year.

(d) the expenses or disbursements of the Corporation, for both general and
restricted purposes, during the fiscal year.

(e) any information required by Section 9.3 below.

93 Annual Statement to Directors. For purposes of this Section, a "covered
transaction"” is a transaction in which the Corporation, its parent or its subsidiary, was a party,
and in which either of the following "interested persons" had a direct or indirect financial interest
(other than a mere directorship): (1) any Director or officer of the Corporation, its parent or its
subsidiary; (2) any holder of more than ten percent (10%) of the voting power of the
Corporation, its parent or its subsidiary. The Corporation shall include in the annual report to
Directors required by Section 9.2 above a statement briefly describing:

(a) any covered transaction during the previous fiscal year involving more than
Fifty Thousand Dollars ($50,000), or which was one of a number of covered transactions in
which the same interested person had a direct or indirect material financial interest, and which
transactions in the aggregate involved more than Fifty Thousand Dollars ($50,000). The
statement shall include the names of the interested person involved in such transactions, such

person's relationship to the Corporation, the nature of such person's interest in the transaction
and, where practicable, the amount of such interest; and

(b) the amount and circumstances of any indemnifications or advances

aggregating more than Ten Thousand Dollars ($10,000) paid during the fiscal year to any officer
or Director of the Corporation.
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ARTICLE X
INDEMNIFICATION OF
DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS

10.1 Indemnification. The Corporation shall, to the maximum extent permitted by
law, indemnify Directors, officers, employees, agents and all other persons referenced in
Section 82.541 of the Nonprofit Corporations Law of the State of Nevada, including persons
formerly occupying any such position, against all expenses described in such Section 82.541
of the Nevada Nonprofit Corporations Law. Upon written request to the Board by any person
seeking indemnification under Section 82.541 of the Nevada Nonprofit Corporations Law, the
Board shall promptly determine whether it is allowed under applicable law to indemnify the
person seeking indemnification and if so determined, the Board shall authorize
indemnification. To the full extent permitted by law and except as is otherwise determined by
the Board in the specific instance, expenses incurred by a person seeking indemnification
under this Bylaw in defending any proceeding covered by this Bylaw shall be advanced by the
Corporation prior to the final disposition of any proceeding upon receipt by the Corporation
of an undertaking by or on behalf of such person to repay such amount unless it shall

ultimately be determined that such person is entitled to be indemnified by the Corporation
therefore.

ARTICLE XI
GENERAL MATTERS

11.1 Bylaw Amendments. Except as otherwise provided by law, the Articles of
Incorporation or these Bylaws, all provisions of these Bylaws except Section 2.2.1 may be
amended or repealed, or new Bylaws may be adopted, by the Board. Itis intended that the
limitations set forth in Section 2.2.1 as to the geography and the specific purposes of the
Corporation are permanent and cannot be amended or modified by the Board at any time.

11.2  Construction and Definitions. Unless the context requires otherwise, the
general provisions, rules of construction, and definitions of the Nevada Nonprofit
Corporations Law shall govern the construction of these Bylaws. Without limiting the
generality of this provision, the singular number includes the plural, the plural includes the
singular, and the term "person" includes both a corporation and a natural person.
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CERTIFICATE OF SECRETARY

[ certify that:
[ am the Secretary of Binion Family Foundation., a Nevada Nonprofit corporation.

The attached Amended and Restated Bylaws are the Bylaws of the Corporation
effective as of /?an:,( / , 2011 approved by the consent of the Board.
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