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n
) Return of Private Foundation OMB No. 1545-0052
Fom 990-PF or Section 4947($a)(1) Nonexempt Charitable Trust
Department of the Trezgury Treated as a Private Foundation . 201 1
intemal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
MARDAG FOUNDATION 41-1698980
Number and street (ar P.O box number if mail is not delivered to sireet address) Room/suite  |B Te|eph0ne number
55 FIFTH STREET EAST 600 651/224-5463
Clty or town, state, and ZIP code Cu exemption application is pending, check here »I__I
ST. PAUL, MN 55101-1797
G Check all that apply: L initial return LT tnitial return of a former public charty D 1.Foreign organizations, check here ..PD
Final return I:] Amended return
[ Address change ] Name change R T o memmataton e st [ ]
H_Check type of organization: [ X Section 501(c)(3) exempt private foundation E If private foundation status was terminated
[ 1 Section 4947(a)(1) nonexempt chantable trust [__1 other taxable private foundation under section 507(b)(1)(A), check here . PD
I Fair market value of all assets atend of year | J Accounting method: [ X1 cash I Accrual F If the foundation is in a 60-month termination
(from Part Ii, col. (c), line 16) (] other (specify) under section 507(b)(1)(B), check here . P[:l
[ 47,306, 721 .|(Partl, column (d) must be on cash basis )
| art: | Analysis of Revenue and Expenses ; d) Disbursements
Bar o el o s D6 S oy | (alfctenueand, | O)Nelinesiment | (@Adustednet | .
1 Contributions, gifts, grants, efc., receved 4
2 Check > - if the foundation 1s not required to attach Sch B
3 o mverimen® 2 temporary
4 Dividends and |nterest from securmes i
5a Gross rents
b Net rental Income or (loss)
® 6@ Net gam or (loss) from sale of assets noton ine 10 __
2| bImmeRee® 2,000,000,
; 7 Capital gain net income (from Part IV, Iine 2) N
1 8 Netshor-term-capitahgam——
o OB IVED
b Legs Cost vs gold v lanin ,q’\
¢ Gross pro} it°or (loss) V& &
11 Other'income | - 4 60,582.
12 Wotal.Aﬁaﬁ‘ﬁ’gf‘jmrqpénﬁ IT 2,210,349.] 2,210,643.
13 Lompensanomotofiomerdredtorsstros 0. 0.
14 Other employee salaries and wages
o 15 Pension plans, employee benefits o
21 16a Legal fees ~STMT 3 2,600. 0. 2,600.
§ b Accounting fees STMT 4 11,936. 3,848. 8,088.
351 ¢ Other professional fees STMT 5 215,145. 219,278. 0.
$117 Interest __ .
W18 Taxes _ . ~STMT 6 35,030. 30.
%‘ 19 Depreciation and depletion
o~ '_g 20 Occupancy
= <|[21 Travel, conferences, and meenngs ..... 3,851. 0. 3,851.
«~ E 22 Printing and publications i B
o 2|23 Other expenses _ ~ STMT 7 252, 256. 5,779. 246,477.
a2 ‘§ 24 Total operating and administrative
é 2 expenses. Add ines 13 through 23 520,818. 261,016.
Z ©|25 contributions, gifts, grants paid 2,035,491, 2,035,491.
€ |26 Total expenses and disbursements.
W | Addines24and 25 2,556,309. 2,296,507.
Z. |27 Subtract line 26 from line 12: e : 3
6 2 Excess of revenue over expenses and disbursements
¢" | b Netinvestment income ¢ negative, enter 0-) e s e ﬁﬁ@z;'igu«ii:@
¢ Adjusted net income (i negative, enter 0-) . ST N/A e e S B T
125251 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2011)
17271005 131839 053-01837400 2011.04030 MARDAG FOUNDATION 053-4TIH1
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*Form 990-PF (2011)

MARDAG FOUNDATION

41-1698990

Page 2

Balance Sheets Attached schedules and amounts in the descnption
column should be for end-of<year amouats anly

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

8
9

Assets

11
12
13
14
15

16

Cash - non-interest-bearing_ .
Savings and temporary cash investments
Accounts recervable P

589,792.

275,438.

275,438.

Less: allowance for doubtful accounts P>

Pledges recevable »

Less: allowance for doubtful accounts P>

Grants receivable . L .
Receivables due from officers, directors, trustees, and ather
disqualified persons _ _ .

COther notes and loans recevable .. . . .. ..., >

Less: allowance for doubtful accounts P>

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

Investments - land, buildings, and eguipment basis R | 4
|

Less accumubted depreciation

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

STMT 8

Less accumulated deprecahon . | | 4

D

'i"
3

X

Other assets (describe P>

Total assets (to be completed by all filers) . ..

47,221,400.

46,875,440.

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 p»

Total liabilities (add ines 17 through 22)

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here > u
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted _ i

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

> X

Total liabilities and net assets/fund balances .

15,375,567.

15,375,567.

0.

0.

31,845,833,

31,499,873.

47,221,400.

46,875 ,440.[:

47,221,400.

46,875,440.

Part Ill*] Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part ll, column (a), line 30
(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a .

Other increases nat included in line 2 (temize) P
Addlines1,2,and3

Decreases not included in line 2 (itemize)
Total net assets or fund balances at end of year (line 4 minus line 5) - Part il, column (b}, line 30

47,221,400.
-345,960.
0.
46,875,440.
0.
46,875,440.
Form 990-PF (2011)

D whwN
Do ||| N -

123511
12-02-11

2
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“Form 990-PF (2011) MARDAG FOUNDATION

41-1698990 Page 3

[PartIV] Capital Gains and Losses for Tax on Investment Income

Ya) List and describe the kind(s) of property sold (e.g., real estate, IbE,H‘})":’J;’ccqa‘fs'g"'d (c Dale acquued (d) Date sold
. 2-story brick warehouse; or comman stack, 200 shs. MLC Co.) - Donation (mo., day, yr.)
12 PUBLICLY TRADED SECURITIES P
b
c
d
e
(e) Gross sales prce O alouabe) e oxponse af e () e 1 s (o)
a 2,000,000. 765,074. 1,234,926.
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
S Ad; : col. (k), but not less than -0-) or
(i} F.M.V. as of 12/31/69 (2: g%ufsgﬂggls (g,gf Eﬁis(gf ;zl'ng) (L)osses (from col. (h)) )

1,234,926.

a
b
c
d
e
If gain, also enter in Part|, line 7
2 Caprial gain net ncome or (net capital loss) If (loss), enter -0- in Part |, ling 7 2 1,234,926.
3 Netshort-term capital gan or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
I (loss), enter -0~ n Partl,line8 . . 3 N/A
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax an the distributable amount of any year in the base period? i D Yes No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
(a) (b) (c) bt
Calendar ygﬁsfofwgegﬂggmnmg i) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (I%x)s E}S.%ﬂ%“b?ggl_ (c)
2010 2,170,887. 45,176,699. .048053
2009 2,562,509. 41 ,296,228. .062052
2008 2,947,604. 52,065,848. .056613
2007 2,723,203, 61,606,529. .044203
2006 2,767,504. 57,269,645. .048324
2 Total of line 1, column (d) .259245
3 Average distribution ratio for the 5-year base penod dwide the total on Ime 2 by 5 or by the number of years
the foundation has been in existence if less than 5 years _ .051849
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 48,714,696.
5 Multiplyline 4by hne3 2,525,808.
6 Enter 1% of net investment income (1% of Part I, line 27b) 19,817.

7 Addlines 5and 6

2,545,625.

8 Enter qualifymng distrbutions from PartXIl, ime 4 . . 2,296,507.
If line 8 1s equal to or greater than line 7, check the box n Part VI, Ime 1b, and complele Ihat partusinga 1% tax rate.
See the Part VI instructions.
123521 12-02-11 Form 990-PF (2011)
3
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Form 980-PF (2011) MARDAG FOUNDATION 41-1698990 Page 4

[ParthVI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948

see rnstructlons)

| 1a Exempt operaling foundations described n section 4940(d)(2), check here P> [__T and enter "N/A" on Iine 1. &5
| Date bf ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4340(e) requirements in Part V, check here P> D and enter 1%
of Part), line27b .. . . . ..
¢ All other domestic foundatlons enter 2% of Ime 27b. Exempt forergn organlzanons enter 4% of Par( l, Ilne 12 col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
3 Addlnes 1and 2 e e e e
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
5 Taxbased on investment income. Subtract line 4 from line 3. lf zero or less, enter -0- . . . . . .
6 Credits/Payments:
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 45,493.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) . R
d Backup withholding erroneously withheld . o I
7 Total credits and payments. Add lines 6a through 6d ; C e
| 8 Enter any penally for underpayment of estimated tax. Check here [ X1 - if Form 2220 IS anached i B L 8
| 9 Taxdue. If the total of lines 5 and 8 is more than line 7, enter amount owed . 9
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid R N I [ 5,859.
11 Enter the amount of line 10 to be: Credited to 2012 estimated tax p» 5,859 .lRefundedb 1 0.

[Pa[t_EVIIéAjij Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or lacal legislation or did it participate or intervene in
any political campaign?
b Did it spend more than $100 dunng the year (either drrectly or |nd|rectly) for polmcal purposes (see structions for definition)?
If the answer is "Yes" to 15 or 1, attach a detailed description of the activities and copres of any materals publshed or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

‘ (1) On the foundation. - $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
‘ managers. > $ 0.

2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If *Yes, " attach a detalled description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or

bylaws, or other similar instruments? If "Yes, * attach a conformed copy of the changes . .. .. . S TM T / 2, X

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If “Yes," has 1t filed a tax return on Form 990-T for this year?
§ Was there a liquidation, termination, dissolution, or substantial contractron dunng the year?
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 erther:
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain In the governing instrument? .
7 Did the foundation have at least $5,000 in assets at any time dunng the year’? .
If *Yes, " complete Part I, col (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P

MN

b If the answer 1s "Yes" to line 7, has the foundation furmshed 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 . . . .

9 |s the foundation claiming status as a private operating foundation within the meaning of secnon 4942(1)(3) or 4942(D(5) mr calendar

year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes, " complete Part XIV
10 Did any persons become substantial contributors during the tax year? If “Yes,” attach a schedule histing therr names and addresses

10 X

123531
12-02-11

4
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Form 990-PF (2011)

053-41IH1
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Form 990-PF (2011) MARDAG FOUNDATION 41-1698990 Page 5
{ Part _\LII:A“I Statements Regarding Activities (continued)
11 Atany time dr]rrng 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) L X
12 Did the foundation make a distribution to a donor advised fund aver which the foundatron ora drsqualrf ed person had advrsory prrvrleges'7
If "Yes,” attach statement (see instructions) . S . X
13 Did the foundation comply with the public inspection requrrements for rtsannual returns and exemphon applrcahon? o 13 X
Website address p» WWW . MARDAG .ORG
14 Thehooksare mcareof p» THE SAINT PAUL FOUNDATION Telephone no.p-651-224-5463
Locatedat p» 55 EAST FIFTH STREET, SUITE 600, ST. PAUL, MN 2P+4 p55101
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Check here e e e e o . . L |
and enter the amount of tax-exempt interest receved or accrued during the year ] ] . > | 15 | N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authorrty overa bank Yes| No
securtties, or other financial account in a fareign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If 'Yes enter the name of the foreign
country P>
[Part yﬁtQ;fStatements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
ta During the year did the foundation (erher directly or indirectly):

(1)} Engage in the sale or exchange, or leasing of properly with a disqualified person? . :] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualfied person? L (] Yes No
(3) Furmish goods, services, or facrlmes to (or accept them from)a drsqualrf ed person” L. . D Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualrfied person? . L D Yes No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? . . [ 1 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 period after
termination of government service, if terminating within 90 days.) X [:] Yes No

b If any answer is "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)?
Organizations relying on a current notice regarding disaster assistance check here

¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts that were not corrected
before the first day of the tax year beginning in 2011?

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatron was a prrvate operatrng foundatron
defined in section 4942(j)(3) or 4942(j)(5)):

a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X1il) for tax year(s) beginning
before 20112 o . . s D ves X Mo
If "Yes,” bist the years p» , . ,

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to all years hsted, answer "No" and attach

statement - see mstructions.) .. .. N/A
¢ If the prowisions of section 4942(a)(2) are berng apphed to any of the years Irsted n 23 Irst the years here
> , ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any ime
during the year? |:| Yes - No

b 1f*Yes,” did it have excess busrness holdrngs n 2011 asa result of ( 1)any purchase by the foundatien or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine If the foundation had excess business holdings in 2011.) . . B o N/ A
42 Did the foundation invest during the year any amount in a manner that would jeopardize its charrtable purposes'? o
b Did the foundation make any investment n a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2011?

Form 990-PF (2011)

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

MARDAG FOUNDATION

41-1698990

Page 6

[ Part- VII -B’| Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

(1) Carry on bropaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No
(2) Influence the outcome of any specrfic public election (see section 4955); or to carry on, dlrecﬂy or |nd|rectly
any voter registration drve? L (] Yes No
(3) Provide a grant to an individual for travel, study, or ather snmllar purposes? . D Yes @ No
(4) Provide a grant to an organization other than a charrtable, etc., organization descnhed n sectlon
509(a)(1), (2), or (3), or section 4940(d)(2)? . . . . ] Yes No
(5) Provide for any purpose other than rehgious, charitable, sclentrﬁc Ilterary, or educatlonal purposes, or for
the prevention of cruelty to children or animals? [:] Yes No
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to quallfy under the excepﬂons descnbed in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? __ N/A
Organizations relying on a current notice regarding disaster assistance check here > I:l
¢ If the answer is "Yes" to question 5a(4), daes the foundation claim exemption from the tax because lt malntamed
expenditure responsibility for the grant? N/A [ Jves [_1no
If "Yes, ® attach the statement required by Regulations sectlon 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, during the year, pay premlums dlrectly or |nd|rectly, ona personal beneflt contracl”
If “Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibrted tax shelter transaction? . D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income atiributable to the transaction? N/A.
Part Vil Information About Officers, Directors, Trustees, Foundation Managers, Highly
= 7.7+ Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
b anatdts | itnotni, | oo | aiohunk omer
(a) Name and address o0 o postton (er?t%qugl) Eompeaeion allowances
SEE STATEMENT 9 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average (d) contnbtions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | émelayeehenefiokns | account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 . » I 0
Form 990-PF (2011)
123551
12-02-11
6
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Form 990-PF {2011) MARDAG FOUNDATION 41-1698990 Page 7

=1 Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIll:| 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) Compensation

THE SAINT PAUL FOUNDATION ADMINISTRATIVE
55 EAST FIFTH STREET, #600, ST PAUL, MN 55101 |SERVICES

271,524.

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 chanitable activities during 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

Describe the two largest program-related investments made by the foundation during the fax year on lines 1 and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 . L. e e ... >

0.

123561
12-02-11

7
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Form 990-PF (2011) MARDAG FOUNDATION

41-1698990 Page 8

Part:X:i:| Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions.)
L)

1 Far market value of assets not used (or held for use) directly in carrying out charrtable, efc., purposes:
Average monthly fair market value of securities
Average of monthly cash balances

Fair market value of all other assets _

Total (add lines 13, b,andc) ... .. ...
Reduction claimed for blockage or other factors reported on Irnes 1a and

1c (aftach detailed explanation) = . e I 1e l

o a0 oo

49,019,020.

437,524.

49,456 ,544.

Acquisthion indebtedness applicable to line 1 assets
Subtract ine 2 from line 1d L . . X
Cash deemed held for charitable actvities. Enter 1 1/2% of line 3 (for greater amount, see instructions)
Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4
Minimum investment return. Enter 5% of line 5

D ol W N

0.
3 49,456 ,544.
4 741,848.
5 48,714,696.
6 2,435,735.

Part XI+

foreign organizations check here - [__| and do not complete this part)

Distributable Amount (see instructions) (Sectron 4942( 1)(3) and (r)(5) prrvate operatrng foundatrons and certain

1 Minimum investment return from Part X; line 6 i . .
2a Tax on investment income for 2011 from PartVl line5 | . . . 2a

139,634.[°

2,435,735.

b Income tax for 2011. (This does not include the tax from Part V1. ) . . 2b

¢ Addlines 2a and 2b i o
Distributable amount before adjustments. Subtract hine 2¢ from line 1
Recoveries of amounts treated as qualifying distributions
Addlnes3and4 .
Deduction from dlstrlbutable amount (see |nstruct|ons)
Distributable amountas adjusted. Subtract ine 6 from line 5. Enter here and on Part X, ine 1

~N o > AW

39,634.

2,396,101.

0.

2,396,101.

0.

2,396,101.

[ Part XII.| Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26
b Program-related investments - total from Part IX-B

2 Amounts paid to acquire assets used (or held for use) directly in carrymg out charrtable etc., purposes

3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required)
b Cash distribution test (attach the required schedule)

4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part \'A Irne 8, and Part XIlI, Irne 4

5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

2,296,507.

0.

2,296,507.

income. Enter 1% of Partl,ne 276 5 0.
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 2,296,507.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatrng whether the foundatron qualifies for the section

4940(e) reduction of tax i those years.
Foarm 990-PF (2011)
123571
12-02-11
8
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Page 9

Form 990-PF (2011)

41-1698990

MARDAG FOUNDATION

Undistributed Income (see instructions)

053-4TH1

2011.04030 MARDAG FOUNDATION
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Form 990-PF (2011) MARDAG FOUNDATION 41-1698990  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 1s a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling R S
b Check box to indicate whether the foundation is a private operating foundation described in section oL 4942(j)(3) or | 4942(j}(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
each year listed

b 85% of line 2a o
¢ Qualifying distributions from Part Xli,
line 4 for each year listed
d Amounts included in line 2¢ not
used dwectly for active conduct of
exempt activites . .
e Qualifying distributions made directly
for active conduct of exempt activities.

Subfract ine 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relted upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(i)
b "Endowment" alternative test - enter
2/3 of minimum tnvestment return
shown in Part X, line 6 for each year
listed _ L.
¢ "Support” aliernative test - enter:

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

(2) Support from general public
and 5 or more exempt

organizations as provided In
section 4942(j)(3)(B)(u)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income . .
|'I?art X«Vu| 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 recewved by the foundation befare 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 corparation (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 here P> E] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundatton makes gifts, grants, etc. (see instructions) to individuals or organizations under other condttions, complete tems 2a, b, ¢, and d.

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

SEE STATEMENT 10
b The form in which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

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

123601 12-02-11 Form 990-PF (2011)
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Form 990-PF (2011) MARDAG FOUNDATION

41-16

98990  Page 11

[ Part:XV'| Supplementary Information (continued)

3 Grants and'Contributions Paid During the Year or Approved for Future Payment
* Recipient If recipient 1s an individual, .
show any relationship to Fotlargaht}n PUTIJOSftir %f %fﬂnt or Amount
any foundation manager status o contribution
Name and address (home or business) o substantial contributor recipient
a Paid during the year
SEE STATEMENT 11
2,035,491,
Total L » 3a 2,035,491,
b Approved for future payment
SEE STATEMENT 11
651,357,
Total . ... . ... > 3b 651,357,
Form 990-PF (2011)
123611 12-02-11
11
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Form 990-PF (2011) MARDAG FOUNDATION 41-1698990 Ppage 12
Part XVI-A.|. Analysis of Income-Producing Activities
Enter gros's amounts unless otherwise Indicated. Unrelated business income Excluded by section 512, §13, or 514 ()
B (a) (b) ENh. (d) Related or exempt
1 Program service revenue: v Amount Slon Amount functron income
a
b
c
d
e

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments o
4 Dividends and nterest from securities
5 Net rental income 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 o 523000 -185,176.] 01 189,563.
8 Gain or (loss) from sales of assets other
than inventory 18 1,234,926.
9 Netincome or (loss) from special events
10 Gross profit or {loss) from sales of inventory
11 Qther revenue:
a CLASS ACTION SETTLEMENT 01 56,195.
b
c
d
e
12 Subtotal. Add columns (h), (d), and (e} _ -185,176 .|z 2,395,525, 0.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 2,210,349.

(See worksheet in line 13 instructions to verify calculations.)

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is 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).
o Form 990-PF (2011)
12
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Form 990-PF (2011) MARDAG FOUNDATION

41-1698990 Page 13

Rart-XVii-]
‘Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Didthe organization directly or indirectly engage n any of the following with any other organization described in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash _ .
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharrtable exempt organization
(2) Purchases of assets from a noncharitable exempt organization _
| (3) Rental of facilittes, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees _
(6) Performance of services or membershlp or fundralsmg sollcltatlons
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes

xxxxxxﬁ

d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market value of the guods, other assets,

or services given by the reporting foundation. If the foundation receved less than fair market value in any transaction or sharing arrangement, show in

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

(2)Line no (b) Amount involved (c) Name of noncharitable exempt organization

(d) Description of transfers, transactions, and sharing arrangements

N/A

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

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b I "Yes,” complete the following schedule.

l:l Yes No

(a) Name of organization (b) Type of organization

(c) Description of refationship

N/A

Under penalties of perjury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge
. and belief, | mplete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge. retl.){m :uth ‘he:s;::zmns
SIQn shown below (see instr }?
Here O | ¢ /,z//k } PRESIDENT XIves [_1No
e Date Title
Print/Type preparer's name Preparer's signature Date Check | | 1t {PTIN
. self- employed
Paid XIAOYAN LUO A 1012 /12 P01305207
Preparer |Firm'sname » CLIFTONLARSONALLEN"IAP Frm'sEIN > 41-0746749
Use Only
birm'saddress p- 220 SOUTH SIXTH STREET, SUITE 300
MINNEAPOLIS, MN 55402 Phoneno. 612-376-4500
Form 990-PF (2011)
123622
12-02-11
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* MARDAG FOUNDATION

41-1698990

FORM 990-PF- DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DIVIDEND AND INTEREST INCOME 914,841. 0. 914,841.
TOTAL TO FM 990-PF, PART I, LN 4 914,841. 0. 914,841.
FORM 990-PF OTHER INCOME STATEMENT 2
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
CIG K-1 MISC INCOME -185,180. -185,180.
CIG K-1 MISC INCOME 189,563. 189,563.
BLACKSTONE K-1 MISC INCOME 4. 4.
CLASS ACTION SETTLEMENT 56,195. 56,195.
TOTAL TO FORM 990-PF, PART I, LINE 11 60,582. 60,582.
FORM 990-PF LEGAL FEES STATEMENT 3
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL 2,600. 0. 2,600.
TO FM 990-PF, PG 1, LN 16A 2,600. 0. 2,600.
FORM 990-PF ACCOUNTING FEES STATEMENT 4

(a) (B)

(Cc) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 11,936. 3,848. 8,088.
TO FORM S90-PF, PG 1, LN 16B 11,936. 3,848. 8,088.
14 STATEMENT(S) 1, 2, 3, 4

17271005 131839 053-01837400 2011.04030 MARDAG FOUNDATION 053-4TIH1




MARDAG FOUNDATION 41-1698990

FORM 930—Pf OTHER PROFESSIONAL FEES STATEMENT 5

() (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT EXPENSES 176,101. 180,234. 0.
TSPF INVESTMENT MGMT 38,948. 38,948. 0.
CUSTODY FEE 96. 96. 0.
TO FORM 990-PF, PG 1, LN 16C 215,145. 219,278. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
EXCISE TAXES EXPENSE 35,000. 0. 0.
FOREIGN TAXES 30. 30. 0.
TO FORM S390-PF, PG 1, LN 18 35,030. 30. 0.
FORM S990-PF OTHER EXPENSES STATEMENT 7
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TSPF ADMIN SERVICES 232,576. 0. 232,576.
MEMBERSHIP DUES 5,770. 0. 5,770.
INSURANCE 4,881. 0. 4,881.
MISCELLANEOUS 3,250. 0. 3,250.
INTEREST EXPENSE ON
INVESTMENT DEBTS 5,778. 5,779. 0.
TO FORM 9390-PF, PG 1, LN 23 252,256. 5,779. 246,477.
15 STATEMENT(S) 5, 6, 7
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' MARDAG FOUNDATION 41-1698990

FORM 3990-PF OTHER INVESTMENTS STATEMENT 8
VALUATION FATR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
BALANCED CO-MINGLED FUND COST 46,600,002. 47,031,283.
TOTAL TO FORM 990-PF, PART II, LINE 13 46,600,002. 47,031,283.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 9

TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
TIMOTHY M. OBER PRESIDENT
55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101
GRETCHEN D. DAVIDSON VICE PRESIDENT
55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101
PHYLLIS RAWLS GOFF SECRETARY
55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101
RICHARD B. OBER TREASURER
55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101
ANN MULHOLLAND ADMINISTRATIVE DIRECTOR
55 FIFTH STREET EAST, SUITE 600 2.50 0. 0. 0.
ST PAUL, MN 55101
CHRISTINE SEARSON FINANCE DIRECTOR
55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101
JACK H. POHL INVESTMENT DIRECTOR
55 FIFTH STREET EAST, SUITE 600 1.00 0. 0. 0.
ST PAUL, MN 55101
PAT MEDURE MEMBER
55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101

16 STATEMENT(S) 8, 9
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MARDAG FOUNDATION 41-1698990

CORNELIA M EBERHART MEMBER

55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101

GAYLE M. OBER MEMBER

55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.
ST PAUL, MN 55101

JANICE K. ANGELL MEMBER

55 FIFTH STREET EAST, SUITE 600 0.75 0. 0. 0.

ST PAUL, MN 55101

TOTALS INCLUDED ON S90-PF, PAGE 6, PART VIII 0. 0. 0.

17 STATEMENT(S) 9
. 17271005 131839 053-01837400 2011.04030 MARDAG FOUNDATION 053-41H1




MARDAG FOUNDATION 41-1698990

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 10
) PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

MARDAG FOUNDATION, ATTN: GRANTS MANAGER
55 FIFTH STREET EAST, #600
ST PAUL, MN 55101-1797

TELEPHONE NUMBER

651-244-5463

FORM AND CONTENT OF APPLICATIONS

PRIOR TO SUBMITTING A GRANT REQUEST, APPLICANTS SHOULD REQUEST THE
FOUNDATION'S APPLICATION PACKET. APPLICANTS MAY SUBMIT A LETTER OF INQUIRY
DESCRIBING THE PROPOSED PROJECT.

ANY SUBMISSION DEADLINES

SUBMIT PROPOSALS 4 MONTHS PRIOR TO A BOARD MEETING. MEETINGS OCCUR IN
APRIL, AUGUST AND NOVEMBER.

RESTRICTIONS AND LIMITATIONS ON AWARDS

GRANTS ARE MADE TO ORGANIZATIONS LOCATED WITHIN AND SERVING THE RESIDENTS
OF THE STATE OF MINNESOTA.

18 STATEMENT(S) 10
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ARTICLE L.
ORGANIZATION AND CORPORATE ACTIVITIES

Section 1.01. Organization. Under the Will of Agnes Elmer Ober, a trust (sometimes
fter referred to as "the Trust") was created which was originally known as the Ober
Charitable Foundation and subsequently changed its name to the Mardag Foundation. That trust
has been under the jurisdiction of the District Court of Ramsey County, Minnesota. This
corporation is organized pursuant to the provision of Article XVIII(j) of said Will, which

provides that:

The assets of this corporation have been transferred to it by the trustees of the Trust pursuant to

". .. In the event that at any time during the continuance of this Trust and prior to
the distribution of the entire Trust Estate, the Trustees shall determine that the
Trust Estate can be more conveniently or efficiently administered or the purposes
for which it is created more effectively accomplished by a corporation than by the
Trust hereby created, the Individual Trustees and/or other natural persons selected
by them may cause to be organized a non-profit corporation under the laws of the
State of Minnesota under the name, 'OBER CHARITABLE FOUNDATION' with
powers and purposes consonant with the powers and purposes of, and limiting the
corporate expenditures in accordance with the limitations under, this Trust; may
cause the Articles of Incorporation and By-Laws of such corporation to contain
such provisions consistent with the foregoing limitations as the Trustees shall
deem necessary, advisable, or proper; and the Trustees shall cause to be
conveyed, assigned, transferred, and delivered to such corporation the entire Trust
Estate then existing, upon the assumption by such corporation of the obligation to
administer and distribute the Trust Estate for the purposes and substantially in
accordance with the provisions hereof. . . "

the above provisions of the trust instrument.

the Wil

Section 1.02. Limitations and Purposes. The Articles of Incorporation contain certain
limitations on corporate activities. These are incorporated in and made a part of these bylaws.
The purposes of this corporation shall be consonant with the purposes of the Trust created under
1 of Agnes Elmer Ober, originally known as the Ober Charitable Foundation. Pursuant to

the provisions of said Will of Agnes Elmer Ober:

provided that, as construed by the District Court of Ramsey County, Minnesota pursuant to Court

Order:

2675281v2

"None of the Trust Estate shall ever be used except for, or given to any
corporation, association, or trust unless it be organized and operated exclusively
for religious, charitable, scientific, literary and/or educational purposes, subject to
the further restriction that no payment shall ever be made to a donee-organization
unless such organization is located in and carries on substantially all of its
activities within the State of Minnesota."
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(a) "...such proviso permits distributions to organizations incorporated outside of
the State of Minnesota provided that...the distributions are earmarked for use
exclusively, or substantially exclusively, within the State of Minnesota by
Minnesota chapters, units or regional affiliates of such out-of-state
corporations..."

(b) "...such provision permits distributions to the State of Minnesota or any
political subdivision of the State of Minnesota..." as long as such "...gifts are
made for exclusively public purposes and will be exempt under, and will not
impair the exempt status of the Foundation..."

ARTICLE II.
MEMBERS

Section 2.01. Members. The Articles of Incorporation do not provide for members of
this corporation, and accordingly, there are no members nor shall there be any meetings of the
members of the corporation.

Section 2.02. Actions By Members. Any action or approval of the members or
shareholders of a corporation which would otherwise be required by the terms of any agreement
to which this corporation is a party, or by which this corporation is bound, or by the provisions of
any law, rule or regulation to which this corporation is subject, requires only action or approval
of the Board of Directors.

ARTICLE III.
BOARD OF DIRECTORS

Section 3.01. General Powers. The Board of Directors shall manage the property and
affairs of the corporation to carry out the purposes of the corporation stated in the Articles of
Incorporation.

Section 3.02. Election of Directors. A director shall be elected by affirmative vote of a
majority of the directors at the annual meeting.

Section 3.03. Tenure of Directors. A director shall hold office for the term for which
he or she has been elected and until his or her successor has been elected and qualified, except in
cases of resignation or removal. In the case of resignation or removal, the directors shall elect a
director to fill the unexpired term of the director who has resigned or been removed, as the case
may be.

Section 3.04. Board Vacancies. A vacancy in any office of the corporation may be
filled by the affirmative vote of a majority of the directors then in office and the person so
elected shall hold office and serve until the next annual meeting.

Section 3.05. Removal of Board Members. Any director may be removed, with or
without cause, at any time by an affirmative vote of a majority of the directors. Any person
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proposed to be removed is entitled to at least five (5) days written notice of the meeting at which
the removal is to be voted upon and may appear before and be heard at the meeting.

Section 3.06. Resignation of Board Member. Any director may resign at any time by
delivering a written resignation to the President or to the Secretary of the corporation. The
resignation of any director shall take effect at the time, if any, specified therein, or if no time 1s
specified therein, immediately upon receipt thereof by the officer of this corporation to whom it
is given; and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 3.07. Organization. The Board of Directors shall elect a President at its annual
meeting. The President of the corporation shall preside at all meetings of the Board of Directors.
The Secretary shall act as secretary at each meeting, but delegate those duties to a person
employed by the corporation, or to any person reasonably qualified to act in this capacity.

Section 3.08. Compensation _of Board Members. Unless the Board of Directors
determines otherwise, the members of the Board of Directors shall not be paid any salary for
their services as directors. The corporation may reimburse each director for any reasonable
travel and other expenses incurred in performing services on behalf of the corporation.

ARTICLE IV.
MEETINGS

Section 4.01. Annual Meetings. The annual meeting of the Board of Directors shall be
held each year for the purpose of electing the officers of this corporation and for the transaction
of such other business as shall come before the meeting. Notice of such meeting shall be given
as provided in Section 4.05 hereof, unless excused in accordance with Section 4.06 hereof.

Section 4.02. Regular Meetings. Regular meetings of the Board of Directors may be
held from time to time at such time and place as the Board may determine by resolution;
however the Board may delegate to the President the power to set the meeting dates and times.

Section 4.03. Special Meetings. Special meetings of the Board may be called by the
President, and must be called by the President on the written request of not less than three (3)
directors. A meeting called at the request of the directors shall be held not less than ten (10) days
nor more than thirty (30) days after the President, Vice President or Secretary receives the
directors' written request that it be held if notice is given by mail. The meeting shall be held not
less than twenty-four (24) hours later if notice is given in person or by telephone. Should the
President fail, within two (2) days after the date on which the directors' written request is
received, to call a special meeting by giving or causing to be given notice thereof, the directors
requesting that the meeting be held may fix the time and place of the meeting and give notice
thereof in the manner specified in Section 4.05 hereof. Business at a special meeting shall be
limited to the specified call of the meeting.

Section 4.04. Place of Meeting. Meetings shall be held at any place within or without
the State of Minnesota designated by the Board of Directors, and in the absence of such
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designation shall be held at the registered office of the corporation. The Board may delegate to
its President the power to designate the place of meetings.

Section 4.05. Notice of Meetings. Written notice of every annual, regular and every
special meeting of the Board shall be delivered, mailed, faxed, or sent by means of electronic
communications, to each director, addressed to him or her at his or her residence or usual place
of business, at least five (5) days and no more than thirty (30) days before the day on which the
meeting is to be held, or be delivered to him or her personally or by telephone, not later than
twenty-four (24) hours before the meeting is to be held. Each such notice shall state the time and
place of the meeting, but need not state the purposes thereof except as otherwise expressly
required by the laws of the State of Minnesota, the Articles of Incorporation, or these Bylaws.

Section 4.06. Notices Excused. Notice of any meeting of the Board of Directors need
not be given to any director who shall be present at such meeting; and any meeting of the Board
of Directors shall be a legal meeting without any notice thereof having been given if all of the
directors of this corporation then in office shall be present thereat or waive such notice in writing
before, at, or after such meeting. Appearance at a meeting is deemed a waiver unless it is solely
for the purpose of asserting the illegality of the meeting.

Section 4.07. Quorum. Except as otherwise provided by statute or by these Bylaws, a
majority of the Board is necessary and sufficient to constitute a quorum for the transaction of
business, and the act of a majority of the Board members present is the act of the Board. If at
any meeting there is less than a quorum present, a majority of those present may adjourn the
meeting without further notice.

Section 4.08. Voting. Each Board member shall have one vote. There shall be no
cumulative voting. Directors may vote by voice or by ballot.

Section 4.09. Action Without a Meeting. Any action that may be taken at a meeting of
the Board of Directors may be taken without a meeting as set forth in the Articles of
Incorporation.

Section 4.10. Electronic Communications. This corporation recognizes that
authenticated electronic communications (“electronic communications”) may legally satisfy
written record and signature requirements necessary for valid records, signatures, and contracts.
Authenticated communications are those communications that set forth information from which
the corporation can reasonably conclude that the communication was sent by the purported
sender and are delivered to the principal place of business of the corporation, or to an officer or
agent of the corporation who is authorized by the corporation to receive the communication.
Electronic communications are records that are created, generated, sent, communicated, received
or stored by electrical, digital, magnetic, wireless, optical, electromagnetic, or similar
technologies. Valid electronic signatures are those signatures that are expressed through an
electronic sound, symbol, or process, and that are logically associated with a record and executed
or adopted by a person with intent to sign the record.

Section 4.11. Electronic_Conference Meetings. A conference among directors or
among members of any committee designated by the Board of Directors, by any means of
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communication through which the participants may simultaneously hear each other during the
conference, constitutes a meeting of the Board or the committee if the same notice is given of the
conference as would be required for a meeting and if the number of persons participating in the
conference would be sufficient to constitute a quorum at the meeting. Participation in a meeting
by this means constitutes personal presence at the meeting.

ARTICLE V.,
OFFICERS

Section 5.01. Number. The officers of the corporation shall be a President, a Vice
President, a Secretary and a Treasurer, and such other officers as may be determined by the
Board of Directors. A person may hold more than one office at the same time, provided however
that the same person shall not, at the same time, hold the offices of (i) President and Vice
President, or (ii) President and Secretary.

Section 5.02. Election, Term of Office, and Qualifications. The officers shall be
elected for a one-year term at the annual meeting of the Board, after the annual election of
Directors. Officers shall be of legal age. The President and Vice President must be elected from
among the directors, but other officers need not be directors of the corporation. Any officer so
elected shall hold office until the annual meeting of the Board of Directors in the next calendar
year and until the election and qualification of his or her successor, except in cases of resignation
or removal.

Section 5.03. Compensation. The compensation of the officers of the corporation is
subject to review and approval by the Board and must be reasonable in amount for the services
rendered. Unless the Board of Directors determines otherwise, the officers of the corporation
shall serve without any compensation.

Section 5.04. Resignation. Any officer may resign at any time by giving written notice
of his or her resignation to the Board of Directors or the President or to the Secretary of this
corporation. The resignation of any officer shall take effect at the time, if any specified therein,
or if no time is specified therein, immediately upon receipt thereof by the officer of this
corporation to whom it is given; and, unless otherwise specified therein, acceptance of such
resignation shall not be necessary to make it effective.

Section 5.05. Removal. Any officer may be removed, either with or without cause by a
vote of the majority of the total number of directors, at any annual or special meeting called for
that purpose, and such purpose shall be stated in the notice or waiver of notice of such meeting
unless all the directors of the corporation shall be present at such meeting.

Section 5.06. Vacancies. A vacancy in any office of the corporation shall be filled by
the affirmative vote or action of a majority of the Board members then in office, and the officer
so elected shall hold office and serve until the next annual meeting of the Board.

Section 5.07. The President. The President shall have and exercise general charge and
supervision over the affairs of the corporation; shall do and perform such other duties as may be
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assigned by the Board of Directors; and in general shall perform all duties usually incident to the
office of the President.

Section 5.08. The Vice President. At the request of the President or in the case of the
President's absence or disability, the Vice President shall perform the duties and possess and
exercise the powers of the President and shall have such other duties as may be assigned to him
or her by the Board of Directors.

Section 5.09. The Secretary. The Secretary shall be responsible for the maintenance of
books, documents, and papers required in the management and operation of the Board of
Directors and shall in general perform all the duties incident to the office of secretary, subject to
the control of the Board of Directors, and shall do and perform such other duties as may be
assigned to him or her by the Board of Directors.

Section 5.10. The Treasurer. The Treasurer shall be responsible for all funds and
property of the Board and shall in general perform all the duties incident to the office of
treasurer, subject to the control of the Board of Directors, and shall do and perform such other
duties as may be assigned to him or her by the Board of Directors.

Section 5.11. Other Officers, Agents, and Representatives. The corporation may
have such other officers, agents, and employees as may be deemed necessary by the Board of
Directors. Such other officers, agents, and employees shall be appointed in such manner, have
such duties, and hold their offices for such terms as may be designated by resolution of the Board
of Directors.

Section 5.12. Bond. The Board of Directors of this corporation shall from time to time
determine which, if any, officers, agents and/or employees of this corporation shall be bonded
and the amount of each bond.

ARTICLE VI.
COMMITTEES

Section 6.01. Appointment. The Board of Directors may appoint committees as
necessary. Comumittee membership is not limited to directors unless specified in the committee
description provided, however, that at least one member of the committee be a director.
Committees shall have the powers, duties, and responsibilities and shall be organized and
function as specified in their appointment. Acts of committees are subject to overall direction
and control by the Board of Directors.

Section 6.02. Executive Committee. The Board of Directors may designate three (3) or
more of its directors, at least one of whom shall be the President of this corporation, to constitute
an Executive Committee. Only persons who are directors of this corporation shall be eligible for
appointment to the Executive Committee. When a member of the Executive Committee ceases
to be a director of this corporation, such person shall automatically cease to be a member of the
Executive Committee of this corporation.
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Section 6.03. Powers of the Executive Committee. The Executive Committee shall at
all times be subject to the control and direction of the Board of Directors. The Executive
Committee shall have all the powers and authority of the Board of Directors in the management
of the business of the corporation in the interval between meetings of the Board of Directors,
except the Executive Committee shall have no authority:

(D to elect Directors;
2) to elect Officers;
3) to amend the Articles of Incorporation or Bylaws; or

4 to act with respect to any other matters specifically reserved by the Board
of Directors for itself.

Section 6.04. Meetings of the Executive Committee. If an Executive Committee is
established, it shall hold such regular or other periodic meetings, at such times and places, and
upon such notice, if any, as may from time to time be fixed by resolution adopted by a majority
of the members of the Executive Committee. In addition, special meetings of the Executive
Committee shall be held whenever called by the President or by one other member of the
Executive Committee, upon the same notice as provided for in Section 4.05 hereof, unless
excused in accordance with Section 4.06 hereof.

Section 6.05. Quorum. A majority of the total number of members of the Executive
Committee shall be required to constitute a quorum for the transaction of business at any
meeting, and the act of a majority of the members of the Executive Committee present at any
meeting at which a quorum is present shall be the act of the Executive Committee.

Section 6.06. Additional Committees. The Board of Directors may appoint additional
committees including ad hoc committees as necessary.

ARTICLE VII.
FINANCIAL MANAGEMENT

Section 7.01. Books and Records. The Board of Directors of this corporation shall
cause to be kept:

¢} records of all proceedings of the Board of Directors and the Executive
Committee, if any; and

2) such other records and books of account as shall be necessary and
appropriate to the conduct of the corporate business.

Section 7.02. Documents Kept at Registered Office. The Board of Directors shall
cause to be kept at the registered office of this corporation originals or copies of:

(1) records of all proceedings of the Board of Directors and the Executive
Committee, if any; and
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(2)  all financial statements and tax returns of this corporation; and

(3)  the Articles of Incorporation and Bylaws of this corporation, and all
amendments and restatements thereof.

Section 7.03. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents of the corporation to enter into any contract or to execute and deliver any
instrument in the name of or on behalf of the corporation. This authority may be general or
confined to specific instances.

Section 7.04. Checks, Drafts, etc. All checks, drafts, or orders for payment of money,
notes or other evidences of indebtedness issued in the name of the corporation, must be signed
by the officer or officers, agent or agents of the corporation, and in the manner specified by the
Board of Directors. In the absence of a determination by the Board of Directors, the instruments
must be signed by the Treasurer or the President of the corporation.

Section 7.05. Fiscal Year. The fiscal year of the corporation shall be as determined
from time to time by the Board of Directors; provided, however, that until such time as the Board
of Directors may otherwise direct, the corporation's fiscal year shall commence on the first of
January of each year and end on the thirty-first of December.

Section 7.06. Accounting System. The Board of Directors shall establish and maintain,
in accordance with generally accepted accounting principles applied on a consistent basis, an
appropriate accounting system for the corporation. The Board of Directors may cause the books
and records of the corporation to be audited at such times as it determines reasonable and proper,
and may retain such person or firm for such purposes as it may deem appropriate.

Section 7.07. Authority to Borrow, Encumber Assets. No director, officer, agent, or
employee of this corporation shall have the power or authority to borrow on its behalf, to pledge
its credit, or to mortgage or pledge its property except within the scope and to the extent of the
authority delegated by resolutions adopted from time to time by the Board of Directors. The
authority may be given by the Board of Directors for any of the above purposes and may be
general or limited to specific instances.

Section 7.08. Fiscal Agent. The Board of Directors may appoint as fiscal agent one or
more entities authorized to transact business in Minnesota, provided that each such entity has a
capital and surplus of not less than One Hundred Million Dollars. All securities or other
properties held or owned by the corporation shall be in the exclusive custody and control of the
fiscal agent(s), which shall have full power to hold the legal title to such securities and properties
as may be transferred to it and, when authorized by the corporation, to invest and reinvest
available funds of the corporation in such securities as the corporation may approve, and when so
authorized, to sell or otherwise dispose of properties of the corporation, both real and personal.
The fiscal agent(s) shall receive and disburse income and principal funds as directed by the
corporation, shall periodically account to the corporation for all assets held and all funds
received and disbursed, and shall perform such other services for the corporation as may be
agreed upon. Except as provided herein, all the corporate authority shall be exercised by the
Board of Directors.

2675281v2 Amended & Approved August 2011




ARTICLE VIII.
INDEMNIFICATION

Section 8.01. General. The corporation shall indemnify its officers, directors,
committee members, employees, and agents in the manner set forth in Minnesota Statutes
Section 317A.521 (or successor provision), provided the corporation has made such
determination or determinations, if any, as it may reasonably require to establish that the
standards set forth in Minnesota Statutes Section 317A.521, subd. 2, have been met. In addition,
the corporation may, in the sole discretion of its Board of Directors, indemnify such persons or
any other person under such circumstances or different circumstances as the Board of Directors
shall deem appropriate as long as the Board of Directors reasonably believes such
indemnification to be in the best interests of the corporation.

Section 8.02. Rights Not Exclusive. The indemnification provided by this article 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. Nothing
contained in this article shall affect any rights to indemnification to which the corporation's
personnel, other than directors and officers, may be entitled by contract or otherwise under law.

Section 8.03. Insurance. The corporation may buy 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 him or her and incurred by him or her in any such capacity.

Section 8.04. Standard of Conduct. Each director and officer shall discharge his or her
duties as a director or officer in good faith in a manner which the director or officer reasonably
believes to be in the best interests of the corporation and with the care an ordinary prudent
person in a like position would exercise under similar circumstances.

ARTICLE IX.
VOTE STOCK OF ANOTHER CORPORATION

Unless otherwise ordered by the Board of Directors, the President may vote on behalf of
the corporation, either in person or by proxy, at any meeting of the stockholders or any
corporation in which this corporation may hold stock, and at the meeting may exercise all of the
rights and powers incident to the ownership of the stock which, as the stock's owner, this
corporation might have exercised if present. This power shall also apply to any interests the
corporation may hold in partnerships and/or limited liability companies. The Board of Directors

may confer like powers upon any other person and may revoke any powers granted under this
Article IX.

ARTICLE X.
CONFLICT OF INTEREST

The Board of Directors shall adopt a conflict of interest policy.
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ARTICLE XI.
SEAL

This corporation shall have no seal.

ARTICLE XIL
AMENDMENTS TO BYLAWS

The Bylaws may be amended from time to time in the same manner as provided in the
Articles of Incorporation for the amendment of the Articles of Incorporation.
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CERTIFICATE

The undersigned DOES HEREBY CERTIFY that:

1. I am the duly elected and acting President of The Mardag Foundation, a
Minnesota non-profit corporation; and

2. The foregoing Amended and Restated Bylaws, consisting of ten (10) pages (not
including this page), constitute the Amended and Restated Bylaws of the corporation as duly

adopted by written action of the Directors, effective as of Q“ cust 2011.

IN WITNESS WHEREOPF, I have hereunto subscribed my name as of the /Z_ day of

Zyo,i ooy — 2011
@M Se—_

v {President
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