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SCANNED NOV ¢ 7 2013

Form ggd . Return of Organization Exempt From Income Tax .
W Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung

benefit trust or private foundation) Open to Public
Department of the Treasury
Internal Revenue Service » The organization may have to use a copy of this retum to satisfy state reporting requirements. Inspection
A For the 2012 calendar year, or tax year beginning 09/20, 2012, and ending 12/31,2012
C Name of organization D Employer identification number
B checxitwmeste | AR CENTRAL, INC. 46-1031913
e Doing Business As
Name change Number and street (or P O box f mail i1s not delivered to street address) Room/suite E Telephone number
X | instiat retun 700 MAIN STREET (212) 308-4411
Termnated City, town or post office, state, and ZIP code
Amended CAMBRIDGE, MA 02139 G Gross receipts $
X | Apptication [ F Name and address of pnncipal oficer ~ PETER D. PARKER H(a) 1s this a group retum for B Yes E' No
700 MAIN STREET CAMBRIDGE, MA 02139 H(b) Are all affilates included? Yes No
| Tax-exempt status l X I 501(c)3) | | 501(c) ( ) « (insertno) l | 4947(a)(1) or l l 527 if "No,” attach a list. {see instructions)
J Website: p N/A H(c) Group exemption number P
K Form of organization I X lCorpotahon | I Trustl |Assocnatnon I I Other b I L Year of formation 20121M State of legal domicile DE
Part | Summary
1 Bnefly describe the organization’s mission or most significant actvites o _____
o| SEE_PART III, LINE 1
é _______________________________________________________________________________________
Q| e e e e e e . ——————— . ——— — o —_— i —— — — —————
:o, 2 Check this box » |:| if the organization discontinued its operations or disposed of more than 25% of its net assets
o8 3 Number of voting members of the governing body (Part VI, ine1a) _ . . . . . . . . . .. @' uuunoe.. 3 5.
8| 4 Number of independent voting members of the governing body (Part Vi, line1b) . , . . . . . . . . ... ... .. 4 5.
E 5 Total number of indiniduals employed in calendar year 201 A VIRE28), ny . poere . 5 0
<| 6 Total number of volunteers (estimate If necessary) | _ . Tfﬁ? tg\/tD [ 6 0
7a Total unrelated business revenue from Part VIll, column (C mETZ AR T 77 7a 0
b Net unrelated business taxable income from Form 990-T, |}@5 0C1.9 §.2003 .. Q ........... 7b 0
g Prior Year Current Year
o| 8 Contributions and grants (Part VIil, ine1h) . _ . . . . . i1 .. 04 ' C L= 0 0
g 9 Program service revenue (Part VIIl, line2g) . . . . . . . (=== Q@D,Ew SR 0 0
é 10 Investment income (Part VIil, column (A), ines 3,4,and7d), _ . . .. ... ........ 0 0
11 Other revenue (Part VIII, column (A), ines 5, 6d, 8¢, 9¢, 10c,and11e), , . . . .. ... .. 0 0
12 Total revenue - add lines 8 through 11 (must equal Part VIII, column (A), line12). . . . . . . 0 0
13 Grants and similar amounts pad (Part IX, column (A), lines1-3) , . . . . . . ... ..... 0 0
14 Benefits paid to or for members (Part IX, column (A), bne4) _ . . . . . .. .. ....... 0 0
4 15 Salaries, other compensation, employee benefits (Part IX, column (A), ines 5-10), , . . . . . 0 0
g 16a Professional fundraising fees (Part IX, column (A),lne11e) _ _ ., . . . ... ... ..... — 0 i 0
3’ b Total fundraising expenses (Part IX, column (D), me25)p 0 D e i T R T
17 Other expenses (Part IX, column (A), lines 11a-11d, 111-24e) . _ . . . . . . .. . ... .. 0 0
18 Total expenses Add lines 13-17 (must equal Part IX, column (A),ne25) _ ., . ... ... 0 0
19 Revenue less expenses Subtractline18fromline12. . . . . . . . . . . . . i v e v v a 0 0
s § Beginning of Current Year End of Year
§§ 20 Totalassets (PartX, e 16) | . . . . . ... ... ... 0 2,000.
<5(21 Total labilities (Part X, Ine26), . . . . . ... ... ...t 0 2,000.
§E’ 22 Net assets or fund balances Subtractline21fromine20. . . . . . . . . . . . . .. o 0 0
Part Il Signature Block

Under penalties of perjury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge and belief, it ts
true, correct, and complete Declaration of preparer<{ethrerthan officer) is based on all information of which preparer has any knowledge

VA,

Sign } Signature of officer Y Date
Here } Fevesgy  ExeopNVeE Xdecioe / Attt ro /117 3
Type or print name and title
. Pnnt/Type prepares’'s name Prep s sjpnature Date Check |_| f PTIN
Paid ANTHONY T. CARIDEO JR., C MIM/ AR /p%;//_; self-employed P00171579
Z’;”;’:.; Fumsname B WOLF & COMPANY, PG F T FrsEIN B 04-2689883
Fim's address p» 99 HIGH STREET, 21ST FLOOR BOSTON, MA 02110 Phone no 617-439-9700
May the IRS discuss this return with the preparer shown above? (seeinstructions) . . . . ... ... . . ... | X | Yes | | No
For Paperwork Reduction Act Notice, see the separate instructions. Fom 990 (2012)
JSA
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LAB CENTRAL, INC. 46-1031913

Form 990 (2012) Page 2

Statement of Program Service Accomplishments
Check if Schedule O contains a response to anyquestoninthisPart Il . . . ... .................. D

1 Briefly describe the organization's mission
LABCENTRAL SUPPORTS CREATION OF INNOVATIVE STARTUP BIOTECHNOLOGY
COMPANIES BY PROVIDING A WORLD-CLASS ENVIRONMENT FOR ENTREPRENEURS,
AND A FULLY FUNCTIONAL LIFE SCIENCES LABORATORY WITHIN THE KENDALL
SQUARE INNOVATION HUB.

2 Did the organization undertake any significant program services during the year which were not listed on the
prior Fom 990 0r 990-E27 . . . . . . i [Ives [xInNo
If "Yes," describe these new services on Schedule O

3 Did the organization cease conducting, or make significant changes in how it conducts, any program
SEIVIES? | . . . it e e e e [Jves [x]No
If “Yes," describe these changes on Schedule O

4 Describe the organization's program service accomplishments for each of its three largest program services, as measured by
expenses Section 501(c)(3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others,
the total expenses, and revenue, If any, for each program service reported.

4a (Code ) (Expenses $ including grants of $ )} (Revenue $ )
NONE

4b (Code ) (Expenses $ including grants of $ ) (Revenue $ )

4c (Code. ) (Expenses $ including grants of $ ) (Revenue $ )

4d Other program services (Describe in Schedule O)

(Expenses $ including grants of $ ) (Revenue $ )

4e Total program service expenses p

JSA
2E1020 2 000 Form 990 (2012)
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LAB CENTRAL, INC. 46-1031913
Form 990 (2012) Page 3
Checklist of Required Schedules
Yes | No
Is the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)? /f "Yes,”
complete SChedule A . . . . o o o e e e e e e e e e e e e e e e e e e e e 1 X
Is the organization required to complete Schedule B, Schedule of Contnbutors (see instructions)? . ... .. ... 2 X
Did the organization engage In direct or indirect political campaign activities on behalf of or in opposition to
candidates for public office? If "Yes,"complete Schedule C,Part]. . . . . . .« . o i i it i i i i i it 3 X
Section 501(c)(3) organizations. Did the organization engage In lobbying actvities, or have a section 501(h)
election in effect during the tax year? If "Yes,” complete Schedule C,Partll. . . . . . . . ... . oo 4 X
Is the organization a section 501(c)(4). 501(c)(5), or 501(c)(6) organization that receives membership dues,
assessments, or similar amounts as defined in Revenue Procedure 98-19? If "Yes,” complete Schedule C,
2 T 0 | 5 X
Did the organization maintain any donor advised funds or any similar funds or accounts for which donors
have the right to provide advice on the distribution or investment of amounts in such funds or accounts? /f
"Yes,"complete Schedule D, Parf] . . . . . . o v i it i i o it it it e e e e e e 6 X
Did the orgamization receive or hold a conservation easement, including easements to preserve open space,
the environment, historic land areas, or historic structures? If "Yes,” complete Schedule D, Partill. . . .. .. ... 7 X
Did the organization maintain collections of works of art, historical treasures, or other similar assets? /f "Yes,”
complete Schedule D, Part lll . . . v v« v o o i o i e e it e et e e e e e e e e e e e e 8 X
Did the organization report an amount in Part X, line 21, for escrow or custodial account liability, serve as a
custodian for amounts not listed in Part X, or provide credit counseling, debt management, credit repair, or
debt negotiation services? If “Yes,” complete Schedule D, Part IV . . . . . . . . . o e i i i i i i it e 9 X

10

11

Did the organization, directly or through a related organization, hold assets in temporarly restricted
endowments, permanent endowments, or quasi-endowments? /f "Yes," complete Schedule D, PartV . . ... ..

If the organization’s answer to any of the following questions 1s "Yes," then complete Schedule D, Parts Vi,
VI, VIII, IX, or X as applicable

a Did the organization report an amount for land, buildings, and equipment in Part X, tine 10? If "Yes,”

complete Schedule D, Part VI | . . . . . . i i ittt ittt e e e e e 11a X
b Did the organization report an amount for investments-other securities in Part X, line 12 that 1s 5% or more
3 of its total assets reported in Part X, line 167 If "Yes," complete Schedule D, Part VIl _ . . . . ... ......... 11b X
¢ Did the organization report an amount for investments-program related in Part X, line 13 that is 5% or more
of its total assets reported in Part X, line 16? If "Yes,” complete Schedule D, Part VIll . . . . . ... ......... 11c X
d Did the organization report an amount for other assets in Part X, ine 15 that 1s 5% or more of its total assets
reported in Part X, ine 16? If "Yes,” complete Schedule D, Part IX . . . . . . . . . . . . @ i e 11d X
e Did the organization report an amount for other liabilities in Part X, ine 25? If "Yes,” complete Schedule D, Part X |11e X
f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses
the organization's liability for uncertain tax positions under FIN 48 (ASC 740)? If "Yes," complete Schedule D, Part X , . . . . . 11f X
12a Did the organization obtain separate, independent audited financial statements for the tax year? If "Yes,”
complete Schedule D, Parts Xland Xl . . . . .« c o i i i i i i it i it it i ittt st a e 12a X
b Was the organization included in consolidated, independent audited financial statements for the tax year? If "Yes,” and if
the organization answered "No" to line 12a, then completing Schedule D, Parts Xland Xilisoptional « « . « « « ¢« v v v o v 12b X
13 Is the organization a school described in section 170(b)(1)(A)(n)? If "Yes,” complete ScheduleE . . .. ... ... 13 X
14 a Did the organization maintain an office, employees, or agents outside of the United States?. . . . . . . ... ... 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking,
fundraising, business, investment, and program service activities outside the United States, or aggregate
foreign investments valued at $100,000 or more? If "Yes,” complete Schedule F, Partsland IV. . . . . . . .. .. 14b X
15 Did the organization report on Part IX, column (A), ine 3, more than $5,000 of grants or assistance to any
organization or entity located outside the United States? If "Yes,” complete Schedule F, Partslland IV . . . . . . . 15 X
16 Did the organization report on Part IX, column (A), line 3, more than $5,000 of aggregate grants or assistance
to individuals located outside the United States? If "Yes,” complete Schedule F, Partsfiland IV . . . . . . . . ... 16 X
17 Did the organization report a tota! of more than $15,000 of expenses for professional fundraising services
on Part IX, column (A), lines 6 and 11e? If "Yes,” complete Schedule G, Part | (see instructions) . . . . . . .. ... 17 X
18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on
Part VIII, ines 1c and 8a? If "Yes,”" complete Schedule G,Partll . . . . . . . . .« o i i i i it it i i i i v o enn 18 X
| 19 Dud the organization report more than $15,000 of gross income from gaming actvities on Part VI, line 9a?
If "Yes,"complete Schedule G, Partlll . . . . . .« « v o i i i i e i et e e e e e e e e e e 19 X
20 a Did the organization operate one or more hospital facilties? If "Yes,” complete Schedule H . . . . .. ....... 20a X
b _If "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this retum? . . . . . . 20b

JSA
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LAB CENTRAL, INC. 46-1031913
Form 990 (2012) Page 4
Checklist of Required Schedules (continued)
Yes | No
21 Did the organization report more than $5,000 of grants and other assistance to any government or organization
in the United States on Part IX, column (A), line 1? If “Yes,” complete Schedule I, Partslandil. . . ... ...... 21 X
22 D the organization report more than $5,000 of grants and other assistance to indiniduals in the United States
on Part IX, column (A), line 2? If "Yes," complete Schedule |, Partsland Il . . .. ... .. ... o'eeueno. 22 X
23 D the organization answer "Yes" to Part VIl, Section A, line 3, 4, or 5 about compensation of the
organization's current and former officers, directors, trustees, key employees, and highest compensated
employees? If "Yes,"complete Schedule J . . . . . . . ... .. e e e e e e 23 X
24 a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than
$100,000 as of the last day of the year, that was issued after December 31, 20027 If "Yes,” answer lines 24b
through 24d and complete Schedule K If No,”gotohne 25. . . . . . . . . . .. @ . i i it nieennn. 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? . . . . . .. 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any tme during the year
to defease any tax-exemptbonds? . . . . L L ... L L e e e et e e e e 24c
d Did the organization act as an "on behalf of" i1ssuer for bonds outstanding at any tme dunng the year?. . . . . .. 24d
25a Section 501(c)(3) and 501(c)(4) organizations. Did the organization engage in an excess benefit transaction
with a disqualified person during the year? If “Yes,” complete Schedule L,Part! . . . . ... ... ... .c..... 25a X
b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior
year, and that the transaction has not been reported on any of the organization's prior Forms 990 or 990-EZ?
If "Yes,"complete Schedule L, Part 1. . . . . . . . i it it ittt s e st et s e 25b X
26 Was aloan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or
disqualified person outstanding as of the end of the organization's tax year? If "Yes,” complete Schedule L, Part Il . | 26 X
27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee,
substantial contributor or employee thereof, a grant selection committee member, or to a 35% controlled
entity or family member of any of these persons? If "Yes,"complete Schedule L Parthll . . ... .......... 27 X
28 Was the organization a party to a business transaction with one of the following parties (see Schedule L, [msw|ss v
Part IV instructions for applicable filing thresholds, conditions, and exceptions) v apnfigs. wfakr
a A current or former officer, director, trustee, or key employee? If "Yes,” complete Schedule L, PartIV. . . . . ... 28a X
b A family member of a current or former officer, director, trustee, or key employee? If "Yes,” complete
Schedule L Part IV. . . . . o i i i i i i i e e e e e e e e e e e e e e 28b X
c An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof)
was an officer, director, trustee, or direct or indirect owner? If "Yes,” complete Schedule L, Partiv . . . . .. ... 28¢c X
29 Did the organization receive more than $25,000 in non-cash contributions? /f "Yes,” complete Schedule M | 29 X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualfied
conservation contributions? If “Yes,” complete Schedule M . . . . . . . . . i i it i e e e e e e e 30 X
31 Did the organization liquidate, terminate, or dissolve and cease operations? If "Yes,” complete Schedule N,
L T O 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? /f "Yes,”
complete Schedule N, Part ll. . . . . . . . @ i i i i i i e e et e et s et oottt seneeeeeneeas 32 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations
sections 301 7701-2 and 301.7701-3? If "Yes,"complete Schedule R Part!. . . . . . . . . . . e ueenuon 33 X
34 Was the organization related to any tax-exempt or taxable entity? If "Yes,” complete Schedule R, Part II, I,
oriV,and Part V, IIne 1. . . . . . i i i i e i e e e e e e e e e et e e e e et 34 X
35a Did the organization have a controlled entity within the meaning of section 512(b){(13)? . . . ... .. ... ... 35a X
b If "Yes" to lne 35a, did the organization receive any payment from or engage In any transaction with a
controlled entity within the meaning of section 512(b)(13)? If "Yes,” complete Schedule R, Part V,lne 2 , _ . . . . 35b
36  Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-charitable
related organization? If "Yes," complete Schedule R, Part V,line 2. . . . . . . . . . . . i v e nnnnn 36 X
37 Dud the organization conduct more than 5% of its activities through an entity that is not a related organization
and that 1s treated as a partnership for federal iIncome tax purposes? If "Yes,” complete Schedule R,
PartVI . . . o e e e e e e e e e e e e e e e e e 37 X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part M, lines 11b and
192 Note. All Form 990 filers are required to complete ScheduleO . . . . . . . .. ... ... .......... 38 X
Form 990 (2012)
JsA
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Form 990 (2012)
Statements Regarding Other IRS Filings and Tax Compliance

LAB CENTRAL, INC. 46-1031913

Check If Schedule O contains a response to any questioninthisPartV. . .. ...................

o

2a

3a

4a

5a

6a

Enter the number reported in Box 3 of Form 1096. Enter -0-if not applicable, ., . . . .. ... 1a
Enter the number of Forms W-2G included in line 1a. Enter -0- f not applicable, . . . .. ... 1b
Did the organization comply with backup withholding rules for reportable payments to vendors and

Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax

Statements, filed for the calendar year ending with or within the year covered by this return , [ 2a I

If at least one Is reported on line 2a, did the organization file all required federal employment tax retumns?
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-file (see instructions)
Did the organization have unrelated business gross income of $1,000 or more during the year?
If "Yes," has it filed a Form 990-T for this year? If "No,” provide an explanation in Schedule O . . . . . ... ... ..
At any time during the calendar year, did the organization have an interest in, or a signature or other authonty
over, a financial account in a foreign country (such as a bank account, securities account, or other financial
ACCOUM ) | L L e e e e e e e e e e e e e e e e e e e
If “Yes,” enter the name of the foregn country » _______
See instructions for filing requirements for Form TD F 90-22 1, Report of Foreign Bank and Financial Accounts
Was the organization a party to a prohibited tax shelter transaction at any time during the taxyear? . . . . .. ..
Did any taxable party notify the organization that it was or 1s a party to a prohibited tax shelter transaction? | Sb X
If "Yes" to ine 5a or 5b, did the organization file Form 8886-T2 _ _ . . . . . . . . . . . i i v v i m e Sc
Does the organization have annual gross receipts that are normally greater than $100,000, and did the
organization solicit any contributions that were not tax deductible as charitable contributions? _ , . . .. ... .. 6a X
If "Yes," did the organization include with every solicitation an express statement that such contributions or
gifts were not tax deductible?

6b

7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods
and services provided to the Payor? . . . . . . . . .. . e e e e e e e e e e e 7a X
b If "Yes," did the organization notify the donor of the value of the goods or services provided? . . . . ... ..... 7b
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was
required tofile FOM 82822 . . . . i i i i i i it e et st e et et e e e e e e e e e 7¢c X
d If "Yes," indicate the number of Forms 8282 filed duringtheyear ., , . .. ........... I 7d |
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? , . .
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? , , .
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C?
8 Sponsoring organizations maintaining donor advised funds and section 509(a)(3) supporting
organizations. Did the supporting organization, or a donor advised fund maintained by a sponsoring
organization, have excess business holdings at any time dunngtheyear? . . . . . ... ... ............
9 Sponsoring organizations maintaining donor advised funds.
a D the organization make any taxable distributions under section4966? , _ . . . . . . ... ... ... .. ...,
b Did the organization make a distribution to a donor, donor advisor, orrelatedperson? _, . . . ... .........
10 Section 501(c)(7) organizations. Enter
a Initiation fees and capital contributions included on PartVIlIl, line 12 , , . . . ... ...... 10a
b Gross receipts, included on Form 990, Part VIII, ine 12, for public use of club faciities . . . . {10b
11 Section 501(c)(12) organizations. Enter:
a Gross income from members orshareholders . . . .. .. .. ... . ... ... ...... 11a
b Gross income from other sources (Do not net amounts due or paid to other sources
against amounts due orreceived fromthem.) . . . . . . . .. . .. ..t e 11b
12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization fiing Form 990 in lieu of Form 1041?
b If "Yes," enter the amount of tax-exempt interest received or accrued dunng the year _ . _ _ . I 12b l
13 Section 501(c){29) qualified nonprofit health insurance issuers.
a Is the organization licensed to issue qualified health plans in more thanonestate? . . . . ... ...........
Note. See the instructions for additional information the organization must report on Schedule O.
b Enter the amount of reserves the organization is required to maintain by the states in which
the organization is licensed to 1ssue qualified healthplans , , . . .. ... ... .. ...... 13b
c Enterthe amountofreservesonhand., . . . . . . .. .. .. ... .. 13c . )
14a Did the organization receive any payments for indoor tanning services during the taxyear? . . .. ......... 14a X
b _If "Yes," has it filed a Form 720 to report these payments? If “No,” provide an explanation in Schedule O . . . . . . 14b
2E1093Y 000 Form 990 (2012)
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* - - -
* Form 990 (2012) LAB CENTRAL, INC. 46-1031913 Page 6
148/l Governance, Management, and Disclosure For each "Yes” response fo lines 2 through 7b below, and for a "No"
response to line 8a, 8b, or 10b below, descnbe the circumstances, processes, or changes in Schedule O See instructions
Check if Schedule O contains a response to any questioninthisPartVl. - . . . . . . . .. it i it o

Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body at the end of thetaxyear =« - - = « - « « . . . 1a 3
If there are maternal differences in voting rights among members of the governing body, or if the governing
body delegated broad authonity to an executive committee or similar committee, explain in Schedule O
b Enter the number of voting members included in line 1a, above, who are independent . . . . . . 1b 3
2 Dud any officer, director, trustee, or key employee have a family relationship or a business relationship with
any other officer, director, trustee, orkey employee? . . . . . . . . . .. it i i e e e e e e e e e 2 X
3 Did the organization delegate control over management duties customarily performed by or under the direct
supervision of officers, directors, or trustees, or key employees to a management company or other person? . . . | 3 X
4 Did the organization make any significant changes to its governing documents since the prior Form 990 was filed?. . . . . . . 4 X
5 D the organization become aware during the year of a significant diversion of the organzation's assets?. . . . . 5 X
6 Did the organization have members orstockholders? . . . . . . . . . . . . i it i it it e e e, 6 X
7a Dud the organization have members, stockholders, or other persons who had the power to elect or appoint
one or more membersof thegoverningbody? . . . . . . . . . . ... L L L e e e e e 7a X
b Are any governance decisions of the organization reserved to (or subject to approval by) members,
stockholders, or persons other thanthe governingbody? . . . . . . . . . . . it it i it it it et e 7b X
8 Did the organization contemporaneously document the meetings held or wrnitten actions undertaken during 1
the year by the following N I
a The governingbody?. . .« o o v v i it et et e e e e e e e e e e e 8a | X
b Each committee with authonity to act on behalf of the governingbody? . . . .. ... ... ... ......... 8b | X
9 Is there any officer, director, trustee, or key employee listed in Part VII, Section A, who cannot be reached at
the organization's mailing address? /f "Yes,” provide the names and addresses in Schedule O . . . . . . ... ... 9 X
Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code.)
Yes | No
10a Dud the organization have local chapters, branches, oraffilates? . . . . . . . .. ... ...t 10a X
b If “Yes," did the organization have written policies and procedures governing the activities of such chapters,
affiiates, and branches to ensure their operations are consistent with the organization's exempt purposes? . . . . [10b
11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the fom? . . [11a X
b Describe in Schedule O the process, if any, used by the organization to review this Form 990 |
12a Dud the organization have a written conflict of interest policy? If "No,"gotolme 13 . . . . . . . . . v v v v v ... 12a] X
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give
NS0 CONMICIS? & & v v v vttt e e et e e e e e e e e e e e e e e e e e e e 12b| X
¢ Diud the organization regularly and consistently monitor and enforce comphance with the policy? If “Yes,”
descnbe in Schedule Ohow thiswasdone . . . . . . . i i i i i i it it e et et s ettt st 12¢| X
13  Did the organization have a written whistleblower policy?. . . . . . . . . . . i ittt ittt e e e 13 | X
14 D the organization have a written document retention and destructionpolicy?. . . . . . ... ... ... .... 14 | X
15 Did the process for determining compensation of the following persons include a review and approval by |- .1 J
independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision? w1 e,
a The organization’s CEO, Executive Director, or top managementofficial . . . . . ... ... ...+ oo euwnn. 15a X
b Other officers or key employees of theorganization . . . . . ... .. ... ... ittt rennnens 15b X
If "Yes" to ine 15a or 15b, describe the process in Schedule O (see instructions). B ELRTeN PO
16a Did the organization invest In, contribute assets to, or participate in a joint venture or similar arrangement |« asiciz |y.c
with ataxable entityduring the year? . . . . . . . . . . . ittt ittt e e e e 16a X
b If “Yes,” did the organization follow a written policy or procedure requiring the organization to evaluate its |« *=| s+~
participation 1n joint venture arrangements under applicable federal tax law, and take steps to safeguard the [is ¢ ]eer [w,
organization's exempt status with respect to such arangements? . . . . . . . . .. ... ... ... .. ... 16b

Section C. Disclosure
17  List the states with which a copy of this Form 990 is required to be filed »_DE,

18  Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T (Section 501(c)(3)s only)
available for public inspection. Indicate how you made these available. Check all that apply.

Own website Another's website Upon request D Other (explain in Schedule O)
19  Descnbe in Schedule O whether (and if so, how), the organization made its governing documents, conflict of interest policy,
and financial statements available to the public during the tax year.

20  State the name, physical address, and telephone number of the person who possesses the books and records of the
organlzatlon P> LISA VELARO, CPA 28 VERA ROAD MIDDLETON, MA 01949 617-797-2363

JSA

Form 990 (2012)
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Form 990 (2012) LAB CENTRAL, INC. 46-1031913 Page 7

E1i8'1[} + Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and

Independent Contractors .
Check if Schedule O contains a response to any questioninthisPart VIl . ... ... ............. |:]
Section A.  Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed Report compensation for the calendar year ending with or within the
organization's tax year

e List all of the organization's current officers, directors, trustees (whether individuals or organizations), regardless of amount of
compensation Enter -0- in columns (D), (E), and (F) f no compensation was paid.

e List all of the organization's current key employees, If any See instructions for definition of "key employee "

e List the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the
organization and any related organizations

e List all of the organization's former officers, key employees, and highest compensated employees who received more than
$100,000 of reportable compensation from the organization and any related organizations

e List all of the organization's former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations

List persons in the following order: individual trustees or directors; institutional trustees; officers; key employees; highest
compensated employees; and former such persons.

D Check this box If neither the organization nor any related organization compensated any current officer, director, or trustee

©)
(A) (B) Position (D) (E) (F)
Name and Title Average | (do not check more than one Reportable Reportable Estimated
hours per | box, unless person is both an compensation |compensation from amount of
week (istany] officer and a director/trustee) from related other
hours for ) the organizations compensation
related i; E g 8 éé g organization (W-2/1099-MISC) from the
organzatons | 3 & | £ | 8| § |2 8| 8 | (W-2/1099-MISC) organization
below dotted %E S Z|8¢g and related
ne) g|2 < 3 organizations
gla|l |°| B
[ g é
Q.
(1) PETER D. PARKER | _1.00
PREIDENT X X 0 0
_(_2)_g(_)}_1ANNES FRUEHAUF, MD_,__P_H_._D____ ____l_.OO
EXECUTIVE DIRECTOR/SECRETARY X X 0 0
(3) TIMOTHY ROWE e} 1.00
CHAIRMAN X X 0 0
(4)JOHN HARTHORNS | 1.00
DIRECTOR X 0 0
(5) STEVEN TREGAY, PH.D | 1.00
DIRECTOR X 0 0
(_5)_LI SA VELARDO . 1.00
TREASURER X 0 0
U Y
. ]
®_ .l
w____ ]
a““v ]
w2 ____
“as ]
“ws____ ]
JSA Form 990 (2012)
2E1041 1 000
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' LAB CENTRAL, INC. 46-1031913
Form 990 (2012) Page 8
Al  Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (confinued)
(A) (8) () (D) (E) F)
Name and title Average Position Reportable Reportable Estimated
hours per (do not check more than one compensation |compensation from amount of
week (st any | box, unless person is both an from related other
hours for officer and a director/trustee) the organizations compensation
related i 2la 213 é alg organization (W-2/1099-MISC) from the
organzztons | 32 | 2| 8 | 2 |53 |3 | (w-2/1098-MISC) organization
belowdotted | Q £ | 5 3 S21= and related
tine) S5 (3 g|(°8 organizations
2| = P .g
el2 ° o
|2 2
[
a
1b Sub-total L e > 0 0 0
¢ Total from continuation sheets to Part VII, SectionA ., ., ... ........ » 0j 0 0
dTotal(addlines1tband1c) . . . . . . & v o i v b i i i it e et e e e | 0 0 0

2 Total number of individuals (including but not imited to those listed above) who received more than $100,000 of

reportable compensation from the organization »

0

3 Dd the organization list any former officer, director, or trustee, key employee, or highest compensated

employee on line 1a? If "Yes,” complete Schedule J for such individual

4 For any individual listed on line 1a, 1s the sum of reportable compensation and other compensation from the
organization and related organizations greater than $150,000? I/f “Yes,” complete Schedule J for such
T Lo 4o 7 -

§ Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual

for services rendered to the organization? /f “Yes,” complete Schedule J for such person

Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of
compensation from the organization Report compensation for the calendar year ending with or within the organization's tax

year

(A)
Name and business address

(B)

Description of services

©)
Compensation

2 Total number of independent contractors (including but not Imited to those listed above) who received
more than $100,000 in compensation from the organization p 0

JSA
2E1055 3 000

7713FL 2912 9/25/2013 1:06:28 PM

V 12-6.8F
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* Form 990 (2012) LAB CENTRAL, INC.

46-1031913 Page 9

Statement of Revenue

Check If Schedule O contains a response to any question in this Part VI

© [ o

(A) (B)

Total revenue Related or Unrelated Revenue
exempt business excluded from tax
function revenue under sections
revenue 512, 513, or 514

‘2 *2 1a Federated campaigns . . . . . - . . 1a
S g b Membershipdues . ........ 1b
gf ¢ Fundraisingevents . . . . .. ... e
©=2| d Relatedorganizations . . . . . . . . 1d
‘g% e Government grants (contnbutions) . . | 1€
E E f All other contnbutions, gifts, grants,
=] and similar amounts not ncluded above . | 1f
ég g Noncash contnbutions included i lines 1a-1f $
h_ Total. Addlines 1a-1f « « o & v ¢ v v o o o o o v o o o o s »
E Business Code
% 2a
1l »
L
2 c
S| d
2 f All other program service revenue . . . . .
a g TotalAddlnes2a-2f . . . . o o ¢« o o 00w v .. .. »
3 Investment income (including dividends, interest, and
other similaramounts). . « . « & v o o v 0 v a0 s 0 e .. >
4 Income from investment of tax-exempt bond proceeds . . . >
5 RoOyallies « + + + ¢t e s ts e e e s »
(1) Real (n) Personal
6a Grossrents .« . .« . . ..
b Less rental expenses . . .
¢ Rental incomeor (loss) . .
d Netrental ncomeor (Ioss). « = = + o o v o o o 2 s o o v s >
(1) Securities (n) Other
7a Gross amount from sales of
assets other than inventory
b Less cost or other basis
and sales expenses . . . .
¢ Ganor(loss) . « « = « «
d Netganor(loss) « « + « + s « o s s o s o s o o s o u o >
g 8a Gross income from fundraising
S events (not including $
5 of contributions reported on line 1¢)
‘E See PartlV,lne18 . . . . ... e ... a
g b Less drectexpenses . . . . . ... .. b
6 ¢ Net income or (loss) from fundraisingevents . . . . . . . . >
9a Gross income from gaming activities
See PartiV,lne19 ., , .. ....... a
b Less drectexpenses - . -« . . . .. b
¢ Net income or (loss) from gamingactvities . « . . . . . . . »
10a Gross sales of inventory, less
returns and allowances , , , . ... .. a
b Less costofgoodssod. . .. .. ... b
¢ Net income or (loss) from sales of inventory, , , . .. ... »
Miscellaneous Revenue Business Code
11a
c
d Allotherrevenue . . . .« v« v o v o .
e Total Add lines 11a-11d « « - <+« v v e e unnnn > #
12 Total revenue. See nstructions « « « « « « v v v « o o o o » 0
J8A Form 990 (2012)
2E1051 1000
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* Form 990 (2012)

LAB CENTRAL, INC.

46-1031913

Page 10

13408 Statement of Functional Expenses
Section 501(c)(3) and 501(c)(4) organizations must complete all columns All other organizations must complete column (A)

Check if Schedule O contains a response to any question in this Part [X

| Do not include amounts reported on lines 6b, 7b, Total éﬁenses Progra(ma)semce Manag(eaent and Fum(izsmg
| 8b, 9b, and 10b of Part VIll. expenses general expenses expenses
j 1 Grants and other assistance to govemments and
organizations in the United States See Part IV, line 21 . 0]
‘ 2 Grants and other assistance to individuals In
the United States See PartIV, line22, . .. .. 0
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States See Part IV, lines 15 and 16, | | |, 0
Benefits paidtoorformembers , , ., . ... .. 0O
5 Compensation of current officers, directors,
trustees, and key employees . . . .. ... .. 0
6 Compensaton not included above, to disqualfied
persons (as defined under section 4958(f)(1)) and
persons descnbed 1n section 4958(c)(3)(B) . 0
Other salanesandwages , , . . . ... .... 0
Pension plan accruals and contnbutions (include section
‘ 401(k) and 403(b) employer contnbutions) . . . . . . 0
: 9 Otheremployeebenefits . . . - . . . « o« .. Y
| 10 Payrolltaxes . . - . . . . ¢« v o v v 0 v o s .. 0
‘ 11 Fees for services (non-employees)
| a Management . . ............... 0
! b Legal . ...... .0ttt tueoueoeun 0
‘ CAccounting . . . . oo i v v e v v @ v v e 0
d Llobbying . . .. .o v i v v nn 0
e Professional fundraising services See Part IV, line 17 0
f Investment managementfees _ . . . . ... 0
g Other (f ine 11g amount exceeds 10% of hne 25, column
(A) amount, list ine 11g expenses on ScheduleO), , . . . . 0
12 Advertisingandpromotion . . ., . .. ... .. 0
13 Officeexpenses . . . . . v v vt a0 o v o 0
14 Information technology. . . . . . .« v . . . . 0
15 ROyaleS. . . v v v v v e v n e e 0
16 OCCUPANCY . . v v v e v e v nme e een s 0
17 Travel . . Lt e e et e e 0
18 Payments of travel or entertainment expenses
for any federal, state, or local public officials Of
19 Conferences, conventions, and meetings . , . . 0
20 Interest , . ... ... 0
21 Paymentstoaffilates. . . .. ......... 0
22 Depreciation, depletion, and amortization , , . 0
23 INSUMANCE ., . . ..t e e e 0
24 Other expenses ltemze expenses not covered
above (List miscellaneous expenses In hine 24e If
line 24e amount exceeds 10% of hne 25, column
(A) amount, hst ine 24e expenses on Schedule O)
a
€ e
d
e All otherexpenses _ _ _ _ _ _ _ _ ___ ______
25  Total functional expenses. Add hnes 1 through 24e 0]
26 Joint costs. Complete this fine only if the
organization reported In column (B) joint costs
from a combined educational campaign and
fundraising solicitation Check here p |:| if
following SOP 98-2 (ASC 958-720), . . .. .. 0
;?:osz 1000 Form 990 (2012)
7713FL 2912 9/25/2013 1:06:28 PM V 12-6.8F




LAB CENTRAL, INC. 46-1031913
Form 990 (2012) Page 11
Balance Sheet
Check if Schedule O contains a response to any questioninthisPart X . . ... ... ... .......... [T
(A) (B)
Beginning of year End of year
1 Cash-non-interest-beanng _ _ . . . . . . ... .. q 1 2,000.
2 Savings and temporary cashinvestments, . . . . . . .. ... .. ... ... a2 0
3 Pledges and grants receivable,net = ... q3 0
4 Accountsrecewable,net . ... ... ... ... .. ... q 4 0
5 Loans and other receivables from current and former officers, directors, 1
trustees, key employees, and highest compensated employees | I R
Complete Partllof Schedule L . . .. . ................ ds 0
6 Loans and other receivables from other disqualified persons (as defined under section
4958(f)(1)), persons described in section 4958(c)(3)(B), and contributing employers l
and sponsoring organizations of section 501(c)(9) voluntary employees' beneficiary 4
@ organizations (see instructions) Complete Part Il of ScheduleL . . . ... .. Q6 0
‘3’ 7 Notes and loans receivable,net . _ . . . . ... .. ... ... ..., a7 0
21 8 lInventoriesforsaleoruse . . ... .. ...... ... ... ... . ... 98 0
9 Prepaid expenses and deferredcharges . .. ... .......c...... a9 0
10a Land, buildings, and equipment cost or J
other basis Complete Part V1 of Schedule D 10a . S
b Less. accumulated depreciation, . . .. ... .. 10b a10c 0
11 Investments - publicly traded securities |, . . . .. . . . . . . e s e e q 11 0
12 Investments - other securities See PartIV,lne 11, , . . .. ... ...... q12 0
13 Investments - program-related. See Part iV, lme 11 , . . . . ... ...... q 13 0
14 Intangbleassets . . . . ... .. ... ..., .. ... e q 14 0
15 Otherassets. See PartIV,Ine 11 | . . . . . .. .. 0 v v i i e e i q 15 0
16 Total ts. Add lines 1 through 15 (must equalline34) . . .. ... ... 16 2,000.
17 Accounts payable and accruedexpenses, | . . . . .. . . .. et Q17 0
18 Grantspayable, . . . ... ... ... ... q 18 0
19 Deferredrevenue | _ . . ... ... ... ... .. a19 0
20 Tax-exemptbond habities |, . . . .. . ... ... e q 20 0
$121 Escrow or custodial account liability Complete Part IV of Schedule D | | | , q 21 0
;E‘ 22 Loans and other payables to current and former officers, directors, .
§ trustees, key employees, highest compensated employees, and -
- disqualified persons. Complete Part ll of ScheduleL , _ _ ., ... ... .... q 22 2,000.
23 Secured mortgages and notes payable to unrelated third parttes | | | . | . . q 23 0
24 Unsecured notes and loans payable to unrelated third partes, . , ., . ... 0 24 0
25 Other liabilities (including federal income tax, payables to related third
parties, and other habilities not included on lines 17-24). Complete Part X
ofScheduleD . . . . . ... ... .. .. e q 25 0
26 Total liabilities. Add lines 17 through25. . ... ... ............ q 26 2,000.
Organizations that follow SFAS 117 (ASC 958), check here » l_] and |ouz3tear du b ov] SEAPy 187 ek Yoo,
g complete lines 27 through 29, and lines 33 and 34. Shee . P Y S NS
§|27 Unrestricted netassets = ... .. ... .. ..., ... 27
g 28 Temporarily restncted netassets . ... ... ... 28
T|29 Permanently restrictednetassets, . . . ... ................. 29
= Organizations that do not follow SFAS 117 (ASC 958), check here P and .73 et i any G b HRAS 1T B3 M oy
F complete lines 30 through 34. S R e
.3 30 Capital stock or trust principal, or cumrentfunds . . . . . . .. ... ... Qq 30 0
2131 Paid-in or capital surplus, or land, bullding, or equpmentfund . . . Q 31 0
<[32 Retaned earnings, endowment, accumulated income, or other funds _ _ _ . Qq 32 0
2|33 Totalnetassetsorfundbalances _ . . . . . . .. .. .. ... .. ... ... Q 33 0
34 Total liabilities and net assets/fundbalances. . . . ... ........... q 34 2,000.
Form 990 (2012)
JSA
2E1053 1 000
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LAB CENTRAL, INC. 46-1031913
Form 990 (2012) Page 12
Reconciliation of Net Assets
Check if Schedule O contains a response to any questioninthisPart XI. . . ... ... ......... EI
1 Total revenue (must equal Part VIIl, column (A), Ine12) . . . . . . .« . v o it v it e it v v v 1 Y
2 Total expenses (must equal Part IX, column (A),Ine25) . . . . . . . .. it it i i oo 2 0
3 Revenue less expenses Subtractine2fromlnet1. . ... ... ... .. ... ... ....... 3 0
4 Net assets or fund balances at beginning of year (must equal Part X, line 33, coumn (A)) . . . .. 4 0
5 Net unrealized gains (losses)oninvestments . . . . . . . . .. . it it it i i e 5 0
6 Donated servicesanduseoffacilities . . . .« « . o v i il i e e e e e e e e e 6 0
7 INVESIMENt EXPEMSES « « « + « ¢ & v e o o o a v e et et et a e 7 0
8 Prior period adjUSIMENTS « « - « = v« o e v v e e e e e e e e e e 8 0
9 Other changes in net assets or fund balances (explain in ScheduleO). . . . .. ... ... .... 9 0
10 Net assets or fund balances at end of year. Combine Iines 3 through 8 (must equal Part X, line
33, ColUMN (B)) - & o v e o e e e e e e e e e e e e e e s e e s e e a e e ke e e e e e e e s 10 0
m Financial Statements and Reporting
Check if Schedule O contains a response to any questioninthisPart Xl . ................ D
Yes | No

1 Accounting method used to prepare the Form 990 D Cash Accrual El Other
If the organization changed its method of accounting from a prior year or checked "Other," explain in
Schedule O

2a Were the organization's financial statements compiled or reviewed by an independent accountant? | _ | 2a X
If "Yes," check a box below to indicate whether the financial statements for the year were compiled or
reviewed on a separate basis, consolidated basis, or both
D Separate basis D Consolidated basis |___| Both consolidated and separate basis

b Were the organization's financial statements audited by an independent accountant? 2b X

If "Yes," check a box below to indicate whether the financial statements for the year were audited on a
separate basis, consolidated basis, or both

Separate basis D Consolidated basts D Both consolidated and separate basis
¢ If "Yes" to line 2a or 2b, does the orgamization have a committee that assumes responsibility for oversight
of the audit, review, or compilation of its financial statements and selection of an independent accountant? 2¢

If the organization changed either its oversight process or selection process during the tax year, explain in
Schedule O

3a As aresult of a federal award, was the organization required to undergo an audit or audits as set forth in

the Single Audit Act and OMB Circular A-1337 . . . . . o ottt i e e e e e e e e e e e e e e 3a
b If "Yes," did the organization undergo the required audit or audits? if the organization did not undergo the
required audit or audits, explain why in Schedule O and describe any steps taken to undergo such audits 3b

Form 990 (2012)
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3‘3&55;,’559’;0_52, Public Charity Status and Public Support

Complete if the organization is a section 501(c)(3) organization or a section
Department of the Treasury 4947(a)(1) nonexempt charitable trust. . - Open to I?ublic
Intemal Revenue Service P Attach to Form 990 or Form 990-EZ. D> See separate instructions. Inspection
Name of the organization Employer identification number
LAB CENTRAL, INC. 46-1031913

Reason for Public Charity Status (All organizations must complete this part.) See instructions

The organization i1s not a private foundation because it s (For lines 1 through 11, check only one box.)

1

2
3
4

10
11

(1 [ &0 O O

A church, convention of churches, or association of churches descnbed in section 170(b)(1)(A)(i).
A school described in section 170({b)(1)(ANii). (Attach Schedule E )
A hospital or a cooperative hospital service organization descnbed in section 170(b)(1)(A)(iii).

A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the
hosptal's name, cty, andstate ____
An organization operated for the benefit of a college or university owned or operated by a governmental unit described in
section 170(b)(1)(A)(iv). (Complete Part Il )

A federal, state, or local government or governmental unit descrnbed in section 170(b){(1)(A)(v).

An organization that normally receves a substantial part of its support from a governmental unit or from the general public
described in section 170(b)(1)(A){vi). (Complete Part Il.)

A community trust described in section 170(b)(1)(A)(vi). (Complete Part I )

An organization that normally receives (1) more than 331/3 % of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions - subject to certain exceptions, and (2) no more than 331/3% of its
support from gross investment income and unrelated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30, 1975. See section 509(a)(2). (Complete Part lil.)

An organization organized and operated exclusively to test for public safety See section 509(a)(4).

An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the
purposes of one or more publicly supported organizations described in section 509(a)(1) or section 509(a)(2) See section
509(a)(3). Check the box that describes the type of supporting organization and complete lines 11e through 11h

a D Type | b D Typell ¢ D Type lll-Functionally integrated d |:| Type lll-Non-functionally integrated
By checking this box, | certify that the organization 1s not controlled directly or indirectly by one or more disqualified
persons other than foundation managers and other than one or more publicly supported organizations described in section
509(a)(1) or section 509(a)(2)

f If the organization received a written determination from the IRS that it 1s a Type |, Type |l, or Type lIl supporting
organization, check this box _ L e
g Since August 17, 2006, has the organization accepted any gift or contribution from any of the
following persons? .
(i) A person who directly or indirectly controls, either alone or together with persons described in (ii) Yes | No
and (m) below, the governing body of the supported organizaton? . a0}
(i) Afamily member of a persondescribed in () above? | . . ... L. 11g(ii)
(iii) A 35% controlled entity of a person descrbed in () or (W above? ... ... 11g(u)
h Provide the following information about the supported organization(s).
(i) Name of supported (ii) EIN (ii1) Type of organization (iv) Is the (v) Did you notify (vi) Is the (vii) Amount of monetary
organization (described on lines 1-9 organizaton in | the organization | organization in support
above or IRC section cd Wihstedn |y ool ) of | col (i) organized
(see instructions)) Y e | your suppont» ntheyUs ?
Yes | No Yes No Yes No
(A)
(B)
©)
(D)
2]
Total
For Paperwork Reduction Act Notice, see the Instructions for Schedule A (Form 990 or 990-EZ) 2012

Form 990 or 990-EZ.

JSA
2E1210 1 000

7713FL 2912 9/25/2013 1:06:28 PM V 12-6.8F




Schedule A (Form 990 or 990-E2) 2012

- w L ]

LABR CENTRAL, INC. 46-1031913

Page 2

Support Schedule for Organizations Described in Sections 170(b)(1){(A)(iv) and 170(b)(1)(A)(vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failled to qualify under
Part Ill. If the organization fails to qualify under the tests listed below, please complete Part ill.)

Section A. Public Support

Calendar year (or fiscal year beginning in)

1

6

» (a) 2008 (b) 2009 (c) 2010 (d) 2011 (e) 2012 (f) Total

Gifts, grants, contributions, and
membership fees recewved (Do not
include any "unusualgrants”) . . . . . .

Tax revenues levied for the
organization's benefit and either paid
to or expended on its behalf

The value of semvices or facilities
furnished by a governmental unit to the
organization without charge

Total. Add lines 1 through 3

The portion of total contributions by
each person (other than a
governmental unit or publicly
supported organization) ncluded on §
line 1 that exceeds 2% of the amount
shown on line 11, column (f). . . . . . . .. !

Public support. Subtract line 5 from line 4

Section B. Total Support

Calendar year (or fiscal year beginning in)

» (a) 2008 (b) 2009 (c) 2010 (d) 2011 (e) 2012 (f) Total

7 Amounts fromlned .. ........ 0
8 Gross income from interest, dividends,
payments received on securities loans,
rents, royalties and income from similar
SOUMCES, . . . . . v v s s o a5 aoas 0
9 Net income from unrelated business
activities, whether or not the business
isregulartycarnedon . . . . . .. ... 0
10 Other income Do not include gain or
loss from the sale of capital assets
(ExplaninPartlV) . .. ... ... ..
11  Total support. Add lines 7 through 10 . .
12  Gross receipts from related activities, etc (SEEINSIUCHIONS) « = + + « v v & ¢ o v s o 0 o 4 o o o o n o n s o
13 First five years. If the Form 990 s for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check thisboxand stop here . . . . v v v i v v v v i it v e i e v m e e s e e e e e e e e aeae »
Section C. Computation of Public Support Percentage
14  Public support percentage for 2012 (line 6, column (f) divided by line 11, coumn(f)) . ... .. .. 14 %
15 Public support percentage from 2011 Schedule A, Partil,lne14 . . . . . .. ... ... ... ... 15 %
16a 331/3% support test - 2012. If the organization did not check the box on line 13, and line 14 s 331/3% or more, check
this box and stop here. The organization qualifies as a publicly supported organization . . . . . . . . .. . o' v o v vu.. >
b 331/3% support test - 2011. If the organization did not check a box on line 13 or 16a, and hne 15 1s 331/3% or more,
check this box and stop here. The organization qualifies as a publicly supported organization, . . . . ... ......... >
17a 10%-facts-and-circumstances test - 2012. If the organization did not check a box on line 13, 16a, or 16b, and line 14 1s
10% or more, and If the organization meets the "facts-and-circumstances” test, check this box and stop here. Explain in
Part [V how the organization meets the "facts-and-circumstances” test The organization qualifies as a publicly supported
OFganIZAMION ., . . . . . i i i it i e e e e e e e e e e e e e e e e e e e e e >
b 10%-facts-and-circumstances test - 2011. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line
156 is 10% or more, and if the organization meets the "facts-and-circumstances” test, check this box and stop here.
Explain in Part IV how the organization meets the "facts-and-circumstances” test The organization qualifies as a publicly
SUPPOrted OTganiZatioN . . . . . L . . . Lttt it i e e e e e e et e e e et e >
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see
LR (e e > D
Schedule A (Form 990 or 990-EZ) 2012
JSA
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LAB CENTRAIL, INC. 46-1031913
Schedule A (Form 990 or 990-EZ) 2012 Page 3
Support Schedule for Organizations Described in Section 509(a)(2)
(Complete only if you checked the box on line 9 of Part | or if the organization failed to qualify under Part Ii.
If the organization fails to qualify under the tests listed below, please complete Part Il.)
Section A. Public Support
Calendar year (or fiscal year beginning in) P (a) 2008 (b) 2009 {c) 2010 (d) 2011 (e) 2012 (f) Total
1  Gifts, grants, contnbutions, and membership fees
recerved (Do not include any "unusual grants )
2 Gross receipts from admissions, merchandise
sold or semvices performed, or facilities
furnished in any activity that 1s related to the
organization's tax-exempt purpose |
3 Gross receipts from activiies that are not an
unrelated trade or business under section 513
4 Tax revenues levied for the
organization's benefit and either paid
to orexpended on ts behalf _ . . . .
5 The value of semvices or facilities
furmished by a governmental unit to the
organization without charge | , | , . . .
6 Total. Add lines 1 throughS_, _ ., . . ..
7a Amounts included on lines 1, 2, and 3
received from disqualified persons . . . .
b Amounts included on lnes 2 and 3
received from other than disqualfied
persons that exceed the greater of $5,000
or 1% of the amount on line 13 for the year
c Addlines7aand7b. . « « « « - . . . .
8 Public support (Subtract line 7c from . e
Ime6) . . o v v v vt s e e e
Section B. Total Support
Calendar year (or fiscal year beginning in) » {a) 2008 (b) 2009 {c) 2010 (d) 2011 (e) 2012 (f) Total
9 Amountsfromlne6, . . ........
10a Gross income from interest, dividends,
payments received on securities loans,
rents, royalties and income from similar
SOUMCES . + « v v v & & » e e e es
b Unrelated business taxable income (less
section 511 taxes) from businesses
acquired after June 30, 1975 | _ | . . .
¢ Addlines10aand10b _, , ., ., ... ..
11  Net income from unrelated business
activities not included in line 10b,
whether or not the business i1s regularly
carrredOn + + « o 5 5 s s e e s e e o=
12 Other income Do not include gain or
loss from the sale of capital assets
(ExplaninPartivV) . ... .......
13 Total support. (Add lines 9, tOc, 11,
and12) ., ...
14  First five years. If the Form 990 1s for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check thisbox and StoP here. . . . . . . v v v v o v v e v e e o e o« v v o s o s o s s u s e n e s et e s e e s »
Section C. Computation of Public Support Percentage
15  Public support percentage for 2012 (line 8, column (f) dwvided by line 13, column (f)) = . . . . . . .. .. 15 %
16 Public support percentage from 2011 Schedule A,Partlll,Iine15. . . . v v @ v v 4 v v v v v v e v v v oo 16 %
Section D. Computation of Investment Income Percentage
17 Investment income percentage for 2012 (line 10c, column (f) dvided by ine 13, column(f)) , . . . ... ... 17 %
18 Investment income percentage from 2011 Schedule A, PartlilL ine 17 _ . . . . . . . . . v v v i i i e 18 %
19a 331/3% support tests - 2012. [|f the orgamization did not check the box on line 14, and line 15 s more than 331/3%, and line
17 1s not more than 331/3%, check this box and stop here. The organization qualifies as a publicly supported organization P
b 331/3% support tests - 2011. If the organization did not check a box on line 14 or line 19a, and line 16 1s more than 331/3%, and
hne 18 I1s not more than 331/3%, check this box and stop here. The organization qualifies as a publicly supported organizaton P>
20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions P

2E12‘5§A1000
7713FL 2912 9/25/2013 1:06:28 PM

V 12-6.8F
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LAB CENTRAL, INC. 46-1031913
Schedule A (Form 990 or 990-E2) 2012 Page 4
Supplemental Information. Complete this part to provide the explanations required by Part Il, line 10;
Part I, ine 17a or 17b; and Part lll, line 12 Also complete this part for any addtional information. (See
instructions).

JSA Schedule A (Form 990 or 990-EZ) 2012

2E1225 1 000
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SCHEDULE L Transactions With Interested Persons |-oM8 No 1545-0047

(Form 990 or 990-EZ) » Complete if the organization answered 2@ 1 2

"Yes" on Form 990, Part IV, line 25a, 25b, 26, 27, 28a, 28b, or 28c, .
Department of the Treasury or Form 990-EZ, Part V, line 38a or 40b. Open To Public
Intemal Revenue Service - Attach to Form 990 or Form 990-EZ. B> See separate instructions. Inspection
Name of the organization Employer identificat h

LAB CENTRAL, INC. 46-1031913

Excess Benefit Transactions (section 501(c)(3) and section 501(c)(4) organizations only)
Complete If the organization answered "Yes" on Form 990, Part IV, line 25a or 25b, or Form 990-EZ, Part V, line 40b

1 (a) Name of disqualified person (b) Relatlonsh;%c? %t;gﬁ?zg{:)?‘ualmed person (c) Description of transaction $;:°"::
W)
(2)
(3)
(4)
(5)
(6)
2 Enter the amount of tax incurred by the organization managers or disqualified persons dunng the year
under section 4958 . . . L L. L L Lt e e e e e e e e e et e e e > 3
3 Enter the amount of tax, if any, on line 2, above, rembursed by the organizaton . . . . . . ........ > $
m Loans to and/or From Interested Persons.
Complete if the organization answered "Yes" on Form 990-EZ, Part V, line 38a or Form 990, Part IV, line 26, or f the
organization reported an amount on Form 990, Part X, line 5, 6, or 22
(a) Name of interested person | (b) Relationship | (c) Purpose of | (d) Loan to or (e) Oniginal (f) Balance due  [g) In defaultq(h) Approved| (i) Wntten
with organizaton loan trom the principal amount by board or | agreement?
ATTACHMENT 1 organzation? committee?
To |From Yes | No | Yes | No | Yes | No
(1)
(2)
(3)
(4)
(5
(6)
(N
(8)
(9)
(10) L
L0 >3 2, 000 . A x| gl 4 | ey

Grants or Assistance Benefiting Interested Persons.
Complete If the organization answered "Yes" on Form 990, Part IV, line 27

(a) Name of interested person | (b) Relationship between interested |(c) Amount of assistance (d) Type of assistance {e) Purpose of assistance
person and the organization

()]
(2)
(3)
(4)
(5)
(6)
(7
(8)
(9
(10)
For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule L (Form 990 or 990-E2) 2012

JSA
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LAB CENTRAL, INC.

Schedule L (Form 990 or 990-E2) 2012

Business Transactions Involving Interested Persons.
Complete If the organization answered "Yes" on Form 990, Part IV, line 28a, 28b, or 28¢

46-1031913

Page 2

(a) Name of interested person

(b) Relationship between
interested person and the
organization

(¢) Amount of
transaction

(d) Description of transaction {e) shanng of
organzation's
revenues?

Yes | No

)]

(2)

(3)

(4

(5)

(6)

(7

(8)

(9)

(10)

Supplemental Information

Complete this part to provide additional information for responses to questions on Schedule L (see instructions)

JSA
2E1507 1 000

7713FL 2912 9/25/2013

1:06:28 PM V 12-6.8F
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LAB CENTRAL, INC.

Schedule L (Form 990 or 890-EZ) 2012

Business Transactions Involving Interested Persons.
Complete If the organization answered "Yes" on Form 990, Part IV, line 28a, 28b, or 28¢

46-1031913

Page 2

{a) Name of interested person

(b) Relationship between
interested person and the
organization

(c) Amount of
transaction

(d) Description of transaction (e) Shamng of
organizahon's
revenues?

Yes | No

(1)

(2)

(3)

(4)

(5)

{6)

{7

(8)

(9)

(10)

Supplemental Information

Complete this part to provide additional information for responses to questions on Schedule L (see instructions)

SCHEDULE L, PART IT

NAME

PETER PARKER

RELATIONSHIP PURPOSE

PRESIDENT

INITIAL DEPOSIT X

ATTACHMENT 1

TO FROM ORIGINAL

2,000.

BALANCE DUE YN YN YN

2,000. X X X

JSA
2E1507 1000

7713FL 2912

9/25/2013

1:06:28 PM V 12-6.8F
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SCHEDULEO -
(Form 990 or 990-E2)

Department of the Treasury
Internal Revenue Servce

Supplemental Information to Form 990 or 990-EZ

Complete to provide information for responses to specific questions on

Form 990 or 990-EZ or to provide any additional information.
» Attach to Form 990 or 990-EZ.

| . omB No 1545-0047

2012

Open to Public
Inspection

Name of the organization
LAB CENTRAL,

INC.

Employer identification number
46-1031913

REVIEW OF 990 RETURN

PAGE 6, PART VI,

SECTION B, LINE 11

A FULL COPY OF FORM 990 IS MADE AVAILABLE TO THE BOARD OF DIRECTORS PRIOR

FILING WITH THE IRS.

CONFLICT OF INTEREST POLICY

PAGE 6, PART VI, SECTION B, LINE 12C

LAB CENTRAL, INC. HAS A WRITTEN CONFLICT OF INTEREST POLICY THAT REQUIRES
ALL BOARD MEMBERS & EMPLOYEES TO DISCLOSE CONFLICTS ANNUALLY TO ENSURE NO

CONFLICTS EXIST.

COMPENSATION DETERMINATION

PAGE 6, PART VI,

SECTION B, LINE 15

NO EMPLOYEES RECEIVED COMPENSATION FROM THE ORGANIZATION FOR THE YEAR

ENDED DECEMBER 31, 2012.

AVAILABILITY OF DOCUMENTS

PAGE 6, PART VI,

LAB CENTRAL,

INC.'S GOVERNING DOCUMENTS,

SECTION C, LINE 19

990 ARE AVAILABLE UPON REQUEST TO THE GENERAL PUBLIC.

FINANCIAL STATEMENTS AND FORM

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ.

JSA
2E1227 1 000

7713FL 2912 10/16/2013 2:34:42 PM V 12-7F
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Foqm 8§68 ' Application for Extension of Time To File an - .

(Rev January 2013) Exempt Organization Return OMB No 1545-1709
Department of the Treasury
Intemal Revenue Service P File a separate application for each return.

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

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

I Automatic 3-Month Extension of Time. Only submit onginal (no copies needed).
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Part L ONlY |\ e e »[ ]

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

to file iIncome tax retumns Enter filer's identifying number, see instructions
Name of exempt orgamization or other filer, see instructions Employer identification number (EIN) or

Type or

print LAB CENTRAL INC 46-1031913

zl'e :”V :h?o Number, street, and room or surte no If a P O box, see mstructions Social secunty number (SSN)

ue date for

filing your C/O EDWARDS WILDMAN PALMER LLP

"’“:mctsee City, town or post office, state, and ZIP code For a foreign address, see instructions.

instrucuons
NEW YORK, NY 10022

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

Application Return | Application Return
Is For Code |lIsFor Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (indvidual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 890-T (trust other than above) 06 Form 8870 12

e The books are in the care of » EDWARD WILDMAN PALMER LLP

Te[ephone No » 212 308-4411 FAX No » 212 308-4844

e If the organization does not have an office or place of business in the United States, checkthisbox _ . . . . . .. ... ... | ‘:]

e |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s

for the whole group, check thisbox _ _ | | . » If it 1s for part of the group, check thisbox | _ . . . . > L_I and attach

a list with the names and EINs of all members the extension is for

1 lrequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of tme

until 08/15 20 13 | tofile the exempt organization return for the organization named above The extension is
for the organization's return for.
| - calendaryear20 ___ or
> tax year beginning 09/20 2012 | and ending 12/31 2012

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

3a |If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions. 3al$
b If this application 1s for Form 930-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3b|$
¢ Balance due. Subtract ine 3b from line 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3c|$
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EQ for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)

JSA

2F8054 2 000

7713FL 2912 5/1/2013 2:02:39 PM V 12-4.5F




Form 8868¥(Rev 1-20313) B - Page 2
o If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox, . . . ... .
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868

o If you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).
MAdditional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Type or
print LAB CENTRAL INC 46-1031913

Number, street, and room or suite no If a P O box, see instructions Social secunty number (SSN)
e te%r | C/O EDWARDS WILDMAN PALMER LLP
2;:'91_‘%‘; City, town or post office, state, and ZIP code For a foreign address, see instructions.
instructions NEW YORK, NY 10022
Enter the Return code for the return that this application is for (file a separate application foreachretum) . . . ... ... ... I 0| 1 I
Application Return | Application Return
Is For Code |IsFor Code
Form 990 or Form 990-EZ .|
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
e The books are in the care of p EDWARD WILDMAN PALMER LLP
Telephone No. » 212 308-4411 FAXNo » 212 308-4844

e If the organization does not have an office or place of business in the United States, check this box
o |If this 1s for a Group Retumn, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox | | . _ _ . > D If it 1s for part of the group, check this box > u and attach a
hst with the names and EINs of all members the extension is for

4 | request an additional 3-month extension of time until 11/15 ,20 13

5 For calendar year , or other tax year beginning 09/20 ;20 12 |, andending 12/31 ,2012
6 If the tax year entered in line 5 is for less than 12 months, check reason ILI Initial return |__l Final return

Change In accounting period
7  State in detall why you need the extension ADDITIONAL TIME IS NEEDED TO GATHER THE
INFORMATION NECESSARY TO COMPLETE AN ACCURATE TAX RETURN.

8a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 8a|$
b If this apphlication I1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit and any

amount paid previously with Form 8868 8b|$
¢ Balance Due. Subtract ine 8b from line 8a Include your payment with this form, If required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 8c|$

Signature and Verification must be completed for Part Il only.

Under penaltes of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
1t 1s true, correct, and complete, and that | am authonzed to prepare this form

Signature P Title P> Date P>
Form 8868 (Rev 1-2013)

JSA
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7713FL 2912 7/29/2013 1:56:45 PM V 12-6F




TFeb 19) 2013 5:32PM No. 6671 P. 5/5

Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "LAB CENTRAL INC." IS DULY
INCORPORATED UNDER TRE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE SEVENTH DAY OF FEBRUARY,
A.D. 2013.

AND I DO HEREBY FURTHER CERTIFY THAT TEE AFORESAID
CORPORATION IS AN EXEMPT CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "LAB CENTRAL
INC." WAS INCORPORATED ON THE TWENTIETH DAY OF SEPTEMBER, A.D.

2012.

SN SO

Jeffrey W Bullock, Seeretary of state
AUTHE, CATION: 0201891

DATE: 02-07-13

5215551 8300C

130146274

You pay verify this certificate online
at corp.delaware.gov/authver.shiml
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By-Laws
Of

Lab Central Inc.

(a Delaware nonstock corporation)
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Article Ill
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ARTICLE |
FORMATION, NAME AND ADDRESS

Section 1.01 Name

The name of the corporation shall be: Lab Central inc. (hereinafter referred to as
the “Corporation”). Subject to the Delaware General Corporation Law and the laws of
the State of Delaware (hereinafter collectively referred to as the “Law”), the Corporation
may be operated under such other name or names as shall be approved by the Board
of Directors (hereinafter referred to as the “Board”).

Section 1.02 Principal Office

The principal place of business and the principal office of the Corporation shall
be located at such place as the Board may from time to time designate either within or
without the State of Delaware. The Board may, at any time, change the location of such
principal office and shall file any certificate necessary to effectuate such change. The

Corporation may have such other additional offices as hereafter determined by the
Board.

Section 1.03 Term

The Corporation shall exist in perpetuity, unless sooner dissolved in accordance
with the provisions of Article XlI of these By-Laws or the Law.

Section 1.04 Seal

The seal of the Corporation, if any, shall be in such form as the Board shall
prescribe.

ARTICLE Il
PURPOSES

The Corporation has been organized exclusively for the following purposes,
provided that they are such purposes for which an organization would be exempt from
federal income tax pursuant to Section 501(a) of the Code as an organization described
in Section 501(c)(3) of the Code:

America 17103586 1 -1 --




(a) toreceive and maintain a fund or funds of real or personal property,
or both and, subject to the restrictions and limitations contained in the Corporation’s
Certificate of Incorporation, these By-Laws and the Law, to use and apply, either
directly, or by making grants to individuals or other organizations, the whole or any part
of the income therefrom and the principal thereof exclusively for charitable, religious,

scientific, literary, and/or educational purposes;

(b) to achieve such purposes by, among other things, soliciting
contributions from the general public, receiving such contributions and making

distributions to individuals and/or organizations;

(c) to do any other act or thing incidental to or connected with the
foregoing purposes or the advancement thereof, but in no event for the pecuniary profit
or financial gain of any Member, Director or officer, except as permitted under the Code

and the Law; and

(d) to exercise, in furtherance of the Corporation’s purposes, all of the
powers conferred upon corporations organized under the Law, subject to any limitations
contained in the Corporation’s Certificate of Incorporation, these By-Laws or the Laws.

ARTICLE Il
MEMBERS

Section 3.01 Number

There shall be no limit to the number of Members of the Corporation.

Section 3.02 Classification of Members

The membership of the Corporation shall be comprised of one class.

Section 3.03 Qualification of Members

Any person or entity may become a member if: (i) such person or entity is
interested in the purposes of the Corporation as specified in the Corporation’s
Certificate of Incorporation and these By-Laws, as same shall be amended from time to

Amernica 17103586 1 -2 -




time, and (ii) such person or entity is approved upon the affirmative vote of all of the
Members; provided, however, no approval shall be required for any person or entity

appointed pursuant to Section 3.07(b).

Section 3.04 Termination of Membership

Any Member may voluntarily withdraw from membership in the Corporation by
giving written notice of such resignation to the President of the Corporation. Except as
otherwise provided by the Law, the Certificate of Incorporation and these By-Laws, no
rights, powers, privileges, obligations or duties as a Member shall survive the death or

termination of membership of a Member.

Section 3.05 Expulsion
Any Member may be expelled for from the Corporation’s membership upon the

affirmative vote of a majority of the Members (not including the Member to be expelled)
at a duly convened meeting of the Members.

Section 3.06 Membership Registry

The Secretary shall maintain a record of all Members of the Corporation, which
shall include, the name and address of each Member. The Corporation may, but shall

not be required to, issue membership certificates and/or membership cards to evidence

each Member's membership in the Corporation.

Section 3.07 Transferability and Successor Members

(a) Except as provided in Section 3.07(b), no Member may transfer his,
her or its membership in the Corporation.

(b) Each Member shall have the right to designate his or her successor
to succeed such Member's membership upon such Member’s dissolution.
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Section 3.08 Voting Rights

(a) Generally. Members shall only be permitted to vote on matters
specifically set forth in these By-Laws and such matters required by the Law. All other

decisions relating to authority over, and management of, the business and affairs of the

Corporation, shall be vested solely in the Board and its committees.

(b) Number. Each Member shall be entitled to one vote, which shall
not be cumulative, with respect to each matter in which the Members are permitted to
vote; provided, however with respect to the election of Directors, each Member shall

have one vote (which shall not be cumulative) for each position to be filled.

(c) Deemed Assent of Member. Except as provided in Section

3.08(f), any Member present at a meeting who fails to specifically abstain or vote in the
negative with respect to any matter before the Members shall be deemed to have voted
in the affirmative with respect to such matter.

(d)  Authorization of Member Action. Except as otherwise expressly

required by the Law or these By-Laws, any action approved by a majority of the
Members present at a meeting where a quorum is present shall be the act of the
Members.

(e) Proxies. A Member shall not be permitted to grant a proxy to any
other person.

(f) Conflicts. Notwithstanding anything in these By-Laws to the
contrary, a Member shall not be permitted to vote on, or participate in any discussions
prior to any vote, with respect to any Transaction (as hereinafter defined) with respect to
which such Member is deemed to be an Interested Member (as hereinafter defined).

(g) Certain Definitions.

(i) Transaction. For purposes of Section 3.08(f), a
“Transaction” shall mean any agreement, contract, transaction or other arrangement

(including the making of a grant or other disbursement of the assets or funds of the
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Corporation) between the Corporation and an individual, any other corporation (whether
for-profit or not-for-profit), limited liability company, partnership, association, trust or
other organization or entity.

(ii) Interested Member. For purposes of Section 3.08(f), an

‘Interested Member” is any Member of the Corporation who is (or is related to within the
meaning of Section 267(c) of the Code) a director, officer, shareholder, member,
partner, trustee, beneficiary or other fiduciary of any party to a Transaction with the
Corporation.

Section 3.09 Regular Meetings
Except for the annual meeting and any special meeting, the Members shall not

hold regular meetings.

Section 3.10 Annual Meeting

The annual meeting of the Members shall be held in the month of February of
each calendar year, for the transaction of such business as may properly come before
the meeting. Written notice, which shall include the time, place (if other than the
Corporation’s principal office as permitted in Section 3.15) and agenda of such meeting,
shall be given by the Secretary, not less than 10, nor more than 50, days prior to such
meeting.

Section 3.11 Special Meetings

Special meetings of the Members may be called at any time by the Executive
Director or by the written consent of at least 25% of the Members. Written notice, which
shall include the time, place (if other than the Corporation’s principal office as permitted
in Section 3.15) and agenda of such meeting, shall be given to all Members by the

Secretary, not less than five, nor more than 25, days prior to such meeting.
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Section 3.12Quorum

A majority of all of the Members shall constitute a quorum at any meeting of the
Members for all purposes. Any Member participating in a meeting by conference
telephone or other means as permitted in Section 3.14 shall be included in determining

whether a quorum is present at any meeting.

Section 3.13 Adjournments

If less than a quorum shall be in attendance at the time called for a meeting of all
of the Members, the meeting may be adjourned by the affirmative vote of a majority of
the Members present, without any notice other than by announcement at the meeting,
until a quorum shall attend. Any meeting at which a quorum is present may also be
adjourned, in like manner, for such time, or upon such call, as may be determined by
the affirmative vote of a majority of the Members present.

Section 3.14 Telephone Conference in Lieu of Personal Attendance

Any or all of the Members may participate in any meeting by means of
conference telephone or any other means of communication by which all persons
participating in the meeting are able to hear each other. Participation by such means

shall constitute presence in person at such meeting.

Section 3.15Place of Meetings

Each meeting shall take place at the Corporation’s principal office; provided,
however, a meeting may take place at any other location if more than 50% of the

Members shall agree, in writing.

Section 3.16 Action Without Meeting

Except as provided under the Law, any action permitted to be taken at a meeting

by the Members may be taken without a meeting if all of the Members consent to such
action, in writing.
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Section 3.17 Compensation

No Member shall receive any commissions or other compensation in connection
with being a Member.

ARTICLE IV
DIRECTORS

Section 4.01 General Powers

The business and affairs of the Corporation shall be managed under the direction
of the Board. The Board may adopt such rules and regulations, to the extent not
inconsistent with the Corporation’s Certificate of Incorporation, these By-Laws or the
Law, as it may deem proper for the efficient administration and management of the
Corporation, and, subject to the limitations contained in these By-Laws, shall have such
powers provided under the Law, including all other powers necessary or convenient to

effect any of the purposes for which the Corporation is organized.

Section 4.02 General Responsibilities

Each member of the Board shall undertake the responsibility of:

(a) ensuring the efficient use of the Corporation’s resources in a

manner that will allow the Corporation to best achieve its mission;

(b) ensuring that the Corporation’s mission is clear, appropriate and
relevant as times change; and

(c) determining whether the Corporation’s programs and activities
support the Corporation’s mission and achieve both the short-term and long-term goals.

Section 4.03 Number
The number of Directors shall be determined, from time to time, by the Members.
The number of Directors as of the adoption of these By-Laws is five.
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Section 4.04 Qualification of Directors

Each Director shall be at least 18 years old and interested in the purposes of the
Corporation as specified in the Corporation’s Certificate of Incorporation and these By-
Laws, as same shall be amended from time to time. It shall not be necessary for a
Director to be a resident of the State of Delaware or a citizen of the United States.

Section 4.05 Election
(a) Directors of the Corporation shall be appointed or elected at the
annual meeting of the Members as provided in Section 4.05(b), and, except as

hereinafter provided, shall serve until the election and qualification of their respective

sSuccessors.
(b) At each annual meeting of the Members:

(i) Each Member shall appoint one Director (each referred to
herein as a “Related Director” and collectively, the “Related Directors”); and

(i) The Members shall elect, by a plurality of votes of the
members of the Members, two Directors (each referred to herein as an “Independent
Director” and collectively, the “Independent Directors”) who: (A) should be of sound
mind and character, and should enjoy public respect and a well-known leadership
position within the Massachusetts science and innovation community, and (B) except as
hereinafter provided, shall serve until the election and qualification of their respective
successors; provided, however, in no event shall an Independent Director be an
Interested Director (as defined in Section 4.11(f)(ii)).

(c) Subject to Sections 4.06 and 4.08, the term of each Director shall
be one year.

(d) At each annual meeting of the Board, the Directors shall elect a
Chairman of the Board (referred to herein as the “Chairman” or “Chairman of the
Board”). Each Director shall have one vote. The Director receiving the most votes shall

serve as the Chairman, who shall: (i) preside over all meetings of the Board, (ii) provide
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oversight over the Executive Director, and (iii) shall have such other duties and

obligations as set forth in these By-Laws and as shall be determined by the Board.

Section 4.06 Resignation

Any Director may resign at any time by delivering to the President (unless it is the
President who is resigning, in which case notice shall be given to the Secretary) and at
least one other Director, at least 20 days before the resignation is to become effective,
written notice of his or her resignation and of the date the resignation will become
effective; provided, however, the Board may, in its sole and absolute discretion, accept

the resignation as effective upon an earlier date.

Section 4.07 Vacancies

(a) Filling Vacancies. In the event there is a vacancy in the

membership of the Board resulting from the death, disability, resignation or removal of:

(i) a Related Director, such vacancy shall be filled by the

appointment of an individual by the Member who initially made such appointment; and

(ii) an Independent Director, such vacancy shall be filled by an
individual elected by a plurality of votes of the Members; provided, however, such
individual must: (A) be of sound mind and character, and should enjoy public respect
and a well-known leadership position within the Massachusetts science and innovation

community, and (B) not be an Interested Director (as defined in Section 4.11(f)(ii)).

(b) Filling Vacancies from New Directorships. Any vacancy in the

membership of the Board resulting from an increase in the number of Directors pursuant
to Section 4.03 shall be filled by the Members; provided, however, such individual must:
(A) be of sound mind and character, and should enjoy public respect and a well-known
leadership position within the Massachusetts science and innovation community, and
(B) not be an Interested Director (as defined in Section 4.11(f)(ii)).
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(c) Term of New Director. Any person appointed or elected to be a

Director pursuant to this Section 4.07 until the next annual meeting of the Members and

until the election and qualification of their respective successors.

Section 4.08 Removal

(a) Any Director may be removed for Cause (as hereinafter defined),
by majority vote of the Directors (not included the Director to be removed) at any duly
convened meeting, or by the written consent of all of the Directors. For purposes of
Section 4.08, “Cause” shall have occurred in any of the following events: (i) the
Director's commission of any act that could, or actually does, adversely affect the
activities, reputation, goodwill or image of the Corporation; (ii) the Director's willful
disloyalty, deliberate dishonesty, breach of fiduciary duty; or (iii) the commission by a
Director of any act of fraud, embezzlement or deliberate disregard of the rules or

policies of the Corporation.

(b)  Any Director may be removed for without Cause, by majority vote of
the Directors (not included the Director to be removed), which shall include at least one
Independent Director, at any duly convened meeting, or by the written consent of all of
the Directors.

() Any Related Director may be removed, with or without cause, upon
the written consent of the Member who appointed such Related Director.

Section 4.09 Quorum

One-third (1/3) of the Directors shall constitute a quorum at any meeting of the
Board for all purposes; provided, however, at any time there is less than four Directors
of the Corporation, two (2) of the Directors shall constitute a quorum at any meeting of
the Board for all purposes. Any Director participating in a meeting by conference
telephone or any other means as permitted in Section 4.15 shall be included in

determining whether a quorum is present at any meeting.
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Section 4.10 Adjournments

If less than a quorum shall be in attendance at the time called for a meeting, the
meeting may be adjourned by the affirmative vote of a majority of the Directors present,
without any notice other than by announcement at the meeting, until a quorum shall
attend. Any meeting at which a quorum is present may also be adjourned, in like
manner, for such time, or upon such call, as may be determined by the affirmative vote

of a majority of the Directors present.

Section 4.11 Voting

(a) Number. At any meeting of the Board, each Director shall be
entitled to one vote as to each matter that may properly come before the Board.

(b) Deemed Assent of Director. Except as provided in Section

4.11(e), any Director present at a meeting who fails to specifically abstain or vote in the
negative with respect to any matter before the Board shall be deemed to have voted in

the affirmative with respect to such matter.

(c) Authorization of Board Action. Except as required by the Law or

by these By-Laws, any action approved by a majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board.

(d) Proxies. No Director shall be permitted to grant a proxy to any
other person.

(e) Conflicts. Notwithstanding anything in these By-Laws to the
contrary:

(i) an Independent Director shall not be permitted to vote, or
participate in any discussions prior to any vote, with respect to any Transaction (as
hereinafter defined) with respect to which such Independent Director is deemed to be

an Interested Director (as hereinafter defined); and

(i)  no Related Director shall be permitted to vote, or participate

in any discussions prior to any vote, with respect to any Transaction (as hereinafter
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defined) with respect to which any Related Director is deemed to be an Interested
Director (as hereinafter defined).

(f) Certain Definitions.

(i) Transaction. For purposes of Section 4.11(e), a
“Transaction” shall mean any agreement, contract, transaction or other arrangement
(including the making of a grant or other disbursement of the assets or funds of the
Corporation) between the Corporation and an individual, any other corporation (whether
for-profit or not-for-profit), limited liability company, partnership, association, trust or
other organization or entity.

(i) Interested Director. For purposes of Section 4.11(e), an

“Interested Director” is any Director of the Corporation who is (or is related to within the
meaning of Section 267(c) of the Code) a director, officer, shareholder, member,

partner, trustee, beneficiary or other fiduciary of any party to a Transaction with the
Corporation.

Section 4.12Reqular Meetings

The Board shall hold regular meetings, not less often than quarter-annually, at
such time or times as shall be determined by the Board. Written notice, which shall
include the time, place (if other than the Corporation’s principal office as permitted in
Section 4.16) and agenda of such meeting shall be given by the Secretary, not less than
10, nor more than 50, days prior to such meeting.

Section 4.13 Special Meetings

Special meetings of the Board may be called at any time by the President or by
the written consent of any Director. Written notice, which shall include the time, place (if
other than the Corporation’s principal office as permitted in Section 4.16) and agenda of
such meeting shall be given by the Secretary, not less than five, nor more than 25, days
prior to such meeting.
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Section 4.14 Annual Meetings

The annual meeting of the Board shall be held at the same place and on the
same day, but immediately following, the annual meeting of the Members, for the
transaction of such business as may properly come before the meeting. Written notice,
which shall include the time and agenda of such meeting shall be given by Secretary,
not less than 10, nor more than 50, days prior to such meeting.

Section 4.15 Telephone Conference in Lieu of Personal Attendance

Any or all of the Directors may participate in any meeting by means of
conference telephone or any other means of communication by which all persons
participating in the meeting are able to hear each other. Participation by such means

shall constitute presence in person at such meeting.

Section 4.16 Place of Meetings

Each meeting shall take place at the Corporation’s principal office; provided,
however, a meeting may take place at any other location if more than 50% of the
Directors shall agree, in writing; and further provided, however, that the annual meeting
of the Board shall take place at the same location as the annual meeting of the

Members.

Section 4.17 Action Without Meeting

Except as provided under the Law, any action permitted to be taken at a meeting
by the Board may be taken without a meeting if all of the Directors consent to such
action, in writing.

Section 4.18 Compensation

(a) Except as provided in Section 4.18(c) and Article VIil, no Director
shall be pemitted to receive any commissions or other compensation to which such
Director may otherwise be entitled for the performance of his or her duties as a Director
of the Corporation.
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(b) Each Director shall be entitled to reimbursement for reasonable
expenses incurred by him or her in the performance of his or her duties as a Director of
the Corporation.

(c) The Corporation may pay premiums on one or more insurance
policies providing liability insurance to each Director so long as such payments do not
constitute: (i) an act of self-dealing under Section 4941 of the Code in any fiscal year in
which the Corporation shall be private foundation as defined in the Code, or (i) an
excess benefit transaction under Section 4958 of the Code in any fiscal year in which

the Corporation shall not be treated as a private foundation as defined in the Code.

ARTICLE V
BOARD COMMITTEES

Section 5.01 Establishment of Committees

The Board may establish one or more committees, for such purposes, as the
Board shall determine, and each such committee shall be administered under the

direction of such person or persons as the Board shall select.

Section 5.02 Power of Committees

Each committee shall have such powers and authority, subject to the Law, as the
Board shall deem proper. Such powers shall be set forth in the minutes of such
meeting in which the committee is established or, if such committee is established by

the written consent of the Board, such powers shall be set forth in such consent.

Section 5.03 Members of Committees

Any Director may serve as a member of a committee. No person who is not a
Director shall be permitted to serve as a member of a committee.

Section 5.04 Duration of Committees

Each committee shall serve for such period of time as the Board shall determine.
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ARTICLE VI
ADVISORY COUNCILS AND TASK FORCES

Section 6.01 Resident Selection Committee

An advisory committee, referred to as the Resident Selection Committee, is
hereby established consisting of one or more Directors as the Board may from time to
time determine. Members of the Resident Selection Committee, which shall consist of
not less than three Directors, shall be elected by the affirmative vote of the Board at the
annual meeting; provided, however, at all times there shall be an odd number of
members. At each annual meeting of the Board, the Directors shall elect a Chair of the
Resident Selection Committee. Each Director shall have one vote. The Director
receiving the most votes shall serve as the Chair, who shall: (i) preside over all
meetings of the Resident Selection Committee, (ii) provide oversight over the Resident
Selection Committee, (iii) report to the Board recommendations made by the Resident
Selection Committee, and (iv) shall have such other duties and obligations as set forth
in these By-Laws and as shall be determined by the Board. The Resident Selection
Committee shall review and recommend approval or rejection of applications from
potential residents to occupy space at the Corporation, as well as review and
recommend for approval or denial renewal applications from existing residents

(expected to occur on an annual basis).

Section 6.02 Establishment of Other Advisory Councils and Task Forces

The Board may establish one or more additional advisory councils and other task
forces, for such purposes, as the Board shall determine, and each such advisory council
and task force shall be administered under the direction of such person or persons as
the Board shall select.

Section 6.03 Power of Advisory Councils and Task Forces

No advisory council or task force shall have any power or authority to act on
behalf of the Corporation. Such powers and authority shall, at all times, remain with the
Board and any committee thereof. Any advisory council or task force, if established,
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shall address, make recommendations and/or assist the Corporation in connection with
issues, such as, the Corporation’s mission, corporate relations, cultural arts, finances,

fundraising, governance, membership and planning.

Section 6.04 Members of Advisory Councils and Task Forces

Members of any advisory council or task force shall be appointed by the
President, in his or her sole and absolute discretion. Members of such advisory
councils and task forces need not be Members, Directors or officers.

Section 6.05 Durations of Advisory Councils and Task Forces

Each advisory council and task force shall serve for such period of time as the
Board shall determine.

ARTICLE VII
OFFICERS

Section 7.01 Officers

(@) The officers of the Corporation shall be: President, Executive
Director, Treasurer and Secretary.

(b) The Board may establish other officers as the Board may, from time
to time, deem appropriate. The Board shall have the sole and nonreviewable discretion
to determine what duties, responsibilities and powers such other officers shall possess.

Any two or more offices may be held by the same person.

Section 7.02 Election of Officers

The Board shall elect the officers of the Corporation at each annual meeting.

Officers need not be a Member, nor a Director of the Corporation. Each officer shall
hold office until the earlier of: (i) the later of: (a) the date of delivery of such officer's
resignation, and (b) the date in which such officer's resignation states that it shall
become effective, (ii) the removal of such officer, or (iii) the later of. (a) the expiration of

one (1) year, and (b) until such officer's successor is elected and qualified.

America 17103586 1 -16 --




Section 7.03 Removal

Any officer may be removed, with or without cause, by the Board.

Section 7.04 Resignation
Any officer may resign at any time by delivering to the President and at least one
(1) Director (who must be someone other than the person resigning), written notice of

the resignation and of the date the resignation will become effective.

Section 7.05Vacancies

(@) Vacancies Resulting from Removal. In the event there is a

vacancy in the office of any officer, the Board shall, by an affirmative vote of a majority
of the Directors, at any duly convened meeting, or by the written consent of all of the
Directors, elect an individual to fill such vacancy.

(b) Term of New Officer. Any person elected to be an officer pursuant

to this Section 7.05 shall serve the remaining term of the officer being replaced.

Section 7.06 Duties
(a) President. The President shall be the chief executive officer of
the Corporation. He or she shall execute the powers and perform the duties usual to
the chief executive officer. He or she shall see that all resolutions of the Board are
carried into effect, and shall do and perform such other duties as from time to time may
be assigned to him or her by the Board or these By-Laws and as are incident to the
office of the chief executive officer.

(b) Executive Director. The Executive Director shall be responsible

for the general management of the Corporation. Subject to the control and direction of
the Board, the Executive Director shall have general charge of, and shall direct and
supervise, the day-to-day business affairs of the Corporation. He or she shall do and
perform such other duties as from time to time may be assigned to him or her by the

Board or these By-Laws and as are incident to the office of the chief executive officer.
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(c) Treasurer. The Treasurer shall perform all the duties customary to
that office. He or she shall, subject to the direction of the Board, the Corporation’s
Certificate of Incorporation and these By-Laws, have full discretion (at any time when
there is not a committee established for purpose of investing the assets and funds of the
Corporation) to invest the assets and funds of the Corporation as he or she deems to be
desirable. He or she shall have the care and custody of the funds and securities of the
Corporation and shall deposit the same with such depositories as he or she may select.
He or she shall have the general supervision of the books of account and shall be
responsible for the preparation and submission to the Board, at the annual meeting, a
budget for the Corporation. The Treasurer shall do and perform such other duties as

from time to time may be assigned to him or her by the Board or these By-Laws and as
are incident to his or her office.

(d) Secretary. The Secretary shall keep the minutes of meetings of
the Board, and any committee, council and task force heretofore established, and shall
have the custody of the seal of the Corporation and shall affix the same to documents
when authorized to do so. He or she shall perform all duties customary to that office.
The Secretary shall do and perform such other duties as from time to time may be
assigned to him or her by the Board or these By-Laws and as are incident to his or her
office.

Section 7.07 Compensation
(a) Except as provided in Section 7.07(c) and Article VI, no officer
shall be entitled to receive any commissions or other compensation to which such
officer may otherwise be entitled for the performance of his or her duties as an officer of

the Corporation.

(b) Each officer shall be entitled to reimbursement for reasonable
expenses incurred by him or her in the performance of his or her duties as an officer of
the Corporation.
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(c) The Corporation may pay premiums on one or more insurance
policies providing liability insurance to each officer so long as such payments do not
constitute: (i) an act of self-dealing under Section 4941 of the Code in any fiscal year in
which the Corporation shall be private foundation as defined in the Code, or (i) an
excess benefit transaction under Section 4958 of the Code in any fiscal year in which

the Corporation shall not be treated as a private foundation as defined in the Code.

ARTICLE VI
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

Section 8.01 Indemnification of Directors and Officers

The Corporation shall, to the fullest extent required or permitted by the Law,
indemnify each present and former Director and officer of the Corporation (and the
heirs, executors and administrators thereof) who was or is made, or threatened to be
made, a party to an action, suit or proceeding, whether civil, criminal, administrative or
investigative, whether involving any actual or alleged breach of duty, neglect or error,
any accountability, or any actual or alleged misstatement, misleading statement or other
act or omission, whether brought or threatened in any court or administrative or
legislative body or agency, including an action by or in the right of the Corporation to
procure a judgment in its favor and an action by or in the right of any other corporation
of any type or kind, domestic or foreign, or any partnership, joint venture, trust,
employee benefit plan or other enterprise, which such Director or officer of the
Corporation is serving or served in any capacity at the request of the Corporation, by
reason of the fact that he or she, is or was a Director or officer of the Corporation, or is
serving or served such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise in any capacity, against judgments, fines, amounts paid
in settlement, and costs, charges and expenses actually and reasonably incurred

therein, including attorneys fees, or in any appeal thereof.

Section 8.02 Indemnification of Others

The Corporation shall indemnify such other persons and reimburse the

reasonable expenses actually and reasonably incurred thereof, including attorneys fees,
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to the extent required by applicable law, and may indemnify any other person to whom
the Corporation is permitted to provide indemnification or the advancement of

expenses, whether pursuant to rights granted pursuant to, or provided by the Law.

Section 8.03 Advances or Reimbursement of Expenses

The Corporation may, from time to time, reimburse or advance to any person
referred to in Section 8.01, the funds necessary for payment of expenses, including
attorneys’ fees, incurred in connection with any action, suit or proceeding, upon receipt
of a written undertaking executed by or on behalf of such person to repay such
amount(s) if a judgment or other final adjudication adverse to the Director or officer
establishes that: (i) his or her acts were committed in bad faith or were the result of
active and deliberate dishonesty and, in either case, were material to the cause of
action so adjudicated, (ii) he or she personally gained in fact a financial profit or other
advantage to which he or she was not legally entitled, or (iii) his or her conduct was
otherwise of a character such that Delaware law would require that such amount(s) be
repaid.

Section 8.04 Interpretation

Any person entitled to be indemnified or to the reimbursement or advancement of
expenses as a matter of right pursuant to this Article VIl may elect to have the right to
indemnification (or advancement of expenses) interpreted on the basis of the applicable
law in effect at the time of the occurrence of the event or events giving rise to the action,
suit or proceeding, to the extent permitted by applicable law, or on the basis of the
applicable law in effect at the time indemnification is sought.

Section 8.05 Indemnification Right

The right to be indemnified or to the reimbursement or advancement of expenses
pursuant to this Article VIII: (i) is a contract right pursuant to which the person entitled
actually o reasonably incurred thereto may bring suit as if the provisions hereof were set
forth in a separate written contract between the Corporation and the Director or officer,
(1) is intended to be retroactive and shall be available with respect to events occurring
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prior to the adoption hereof, and (iii)) shall continue to exist after the rescission or

restrictive modification hereof with respect to events occurring prior thereto.

Section 8.06 Indemnification Claims

If a request to be indemnified or for the reimbursement or advancement of
expenses pursuant this Article VIII is not paid in full by the Corporation within 30 days
after a written claim has been received by the Corporation, the claimant may at any time
thereafter bring suit against the Corporation to recover the unpaid amount of the claim
and, if successful in whole or in part, the claimant shall be entitled also to be paid the
expenses of prosecuting such claim, including attorneys fees. Neither the failure of the
Corporation (including its Board, independent legal counsel, or its members) to have
made a determination prior to the commencement of such action that indemnification of
or reimbursement or advancement of expenses to the claimant is proper in the
circumstances, nor an actual determination by the Corporation (including its Board,
independent legal counsel, or its members) that the claimant is not entitled to
indemnification, nor to the reimbursement or advancement of expenses, shall be a

defense to the action or create a presumption that the claimant is not so entitled.

Section 8.07 No Payments Resulting in Taxes

Notwithstanding any provision of this Article VIII, no indemnification or other
payment shall be made under this Article VIl that would give rise to a tax under Section
4941 of the Code (in any fiscal year in which the Corporation is a private foundation), or
a tax under Section 4958 of the Code (in any fiscal year in which the Corporation is not
a private foundation).

ARTICLE IX
USE OF CORPORATE ASSETS

The Board shall have the power and authority, in its sole and nonreviewable
discretion, to: (a) review and grant approval for the expenditure of money or the use of
other property of the Corporation for any purpose consistent with the Certificate of
Incorporation and Article Il of these By-Laws, and (b) determine what activities the
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Corporation should undertake in order to achieve the purposes of the Corporation. Any
activities undertaken by the Corporation may utilize so much, all or none of the
Corporation’s assets as the Board deems advisable. Such activities may be undertaken
in any manner that the Board deems advisable.

ARTICLE X
FUNDRAISING

Section 10.01 Publicity
The Board may, but shall not be required, to publicize and seek the public’s
support for the activities of the Corporation.

Section 10.02 Contributions

If any person or persons at any time is or are disposed to make gifts, bequests or
any other transfers to the Corporation, the Board shall have the power and authority to
receive such transfers and to apply the principal and income therefrom to the purposes
of the Corporation, under the powers, authorities, and discretion contained in these By-
Laws and the Law; provided, however, that such gifts or bequests are not made upon
any terms or conditions that would conflict with the uses, purposes, and provisions of

these By-Laws, the Certificate of Incorporation and the Law.

Section 10.03 Earmarked Contributions

The Corporation shall not accept any contributions that are earmarked for any
particular purposes. For purposes of this Section 10.3, earmarked shall have the
meaning ascribed in Rev. Rul. 63-252 and Rev. Rul. 66-79.

ARTICLE XI
COMMERCIAL TRANSACTIONS

Section 11.01 Generally
The Board may authorize any person to enter into any contract or agreement on
behalf of the Corporation under such terms and conditions as the Board deem proper.
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Section 11.02 Checks, Drafts, Etc.

Except as provided in Section 11.03, all checks, drafts or other orders for the

payment of money or notes or other evidences of indebtedness (hereinafter collectively

referred to as “Corporate Obligations”) shall be signed by one officer.

Section 11.03 Approvals
All Corporate Obligations to a payee:

(a) that (i) exceed Fifteen Thousand ($15,000) Dollars, or (ii) that over
a twelve (12) month period exceed Fifteen Thousand ($15,000) Dollars in the
aggregate, shall require the signature of two (2) officers.

(b) that (i) exceed Fifty Thousand ($50,000) Dollars, or (ii) that over a
twelve (12) month period exceed Fifty Thousand ($50,000) Dollars in the aggregate,

shall require prior approval of the Board.

(c) that (i) exceed One Hundred Thousand ($100,000) Dollars, or (ii)
that over a twelve (12) month period exceed One Hundred Thousand ($100,000)
Dollars in the aggregate, shall require prior approval of the Members and shall not
require the prior approval of the Board.

ARTICLE XII
DISSOLUTION

The Corporation shall be dissolved at any time by the affirmative vote of all of the
Members. At such time, the Board shall dissolve the Corporation in accordance with
the Law and shall distribute any remaining assets of the Corporation, after satisfying all

liabilities, as provided in the Corporation’s Certificate of Incorporation.

ARTICLE Xill
BOOKS, RECORDS AND REPORTS

Section 13.01 Administrative Reporting

The President shall cause the Corporation to make a report of the finances and
affairs of the Corporation, annually, to the Board and the Members. The President shall
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also cause the Corporation to file such returns and reports with the Internal Revenue
Service, the State of Delaware and/or such other authorities as required by the Law and
the Code.

Section 13.02 Corporate Finances

The Treasurer shall keep appropriate, correct and complete records showing all
disbursements, charges, receipts of assets and income, incurrence of debts and all
investments and changes of investments. These records shall be open to inspection,
during normal business hours, by each Member and Director, or a duly authorized

representative of same.

Section 13.03 Corporate Records

The Secretary shall keep appropriate, correct and complete records of all
minutes, resolutions and other actions of the Board, as well as any committee thereof.
These records shall be open to inspection, during normal business hours, by each

Member and Director, or a duly authorized representative of same.

Section 13.04 Retention of Records

Except as may otherwise be provided in a document retention policy of the
Corporation, all records and reports made pursuant to this Article XllIl shall be retained
in the Corporation’s records for at least seven years.

ARTICLE XIV
MISCELLANEOUS

Section 14.01 Fiscal Year

The fiscal year of the Corporation shall end on December 31st of each year. The
Board may, if authorized by the Secretary of the Internal Revenue Service pursuant to
the Code, elect to change the fiscal year of the Corporation.
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Section 14.02 Notices

(a) Generally. Whenever any notice is required to be given under
these By-Laws, unless expressly stated to the contrary, notice shall be deemed to be
sufficient if given by: (i) depositing the same, postage prepaid, in a post box maintained
by the U.S. Postal Service, addressed to the person entitled thereto at his or her last
known residence, unless such person shall have filed with the President of the
Corporation a written request that notices intended for him or her be mailed to some
other address, in which case it shall be mailed to the address designated in such
request, or (ii) if a written request is made to the President of the Corporation, by
transmitting such notice via electronic mail to recipient at such address provided to the
President. If a notice is sent via electronic mail, the President shall be required to retain

evidence that such notice has been transmitted, including the date and time of such

transmission.

(b) Notices Provided Within 14 Days of Action. Any notice required

to be given to any person under these By-Laws (including, but not limited to, notice of a
special meeting) that is made within 14 days of such event or action for which notice is
given must be delivered by either: (i) personal delivery, (ii) federal express (or another
private courier service providing documented overnight service) with overnight delivery
requested, with all charges of delivery pre-paid, or (iii) certified mail, return receipt
requested, postage prepaid, and by facsimile (which shall be transmitted on the same
day of mailing) to the fax number such person shall have filed with the President of the
Corporation; provided, however, that notices shall not be delivered by facsimile unless
such person shall have provided the President of the Corporation with a fax number for
the purpose of receiving notices.

(c) Deemed Date of Receipt. All notices or other communications
shall be deemed given (or delivered) and received: (i) when delivered, if delivered

personally, (ii) on the first business day after delivery to federal express (or another
private courier service providing documented overnight service) with overnight delivery

requested, with all charges of delivery pre-paid, (iii) four days after mailing, if mailed by
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registered or certified mail, return receipt requested, by facsimile and by electronic mail,

or (iv) six days after mailing, if mailed by regular first class mail.

(d)  Waiver of Notice. Any notice required to be given under these By-
Laws may be waived by the person entitled thereto. Such waiver shall be in writing and
may be given either before or after the meeting or other action for which said notice was
required and shall be delivered to the Secretary for inclusion with the records for the
meeting. Attendance at any meeting for which notice was required shall be deemed to
be a waiver of such notice unless the person entitled to such notice specifically states in

the minutes of such meeting that such person disputes having received notice.

Section 14.03 Severability
If any provision of these By-Laws, or the application thereof to any person or
circumstance, shall, for any reason and to any extent, be invalid or unenforceable, the

remainder of these By-Laws and the application thereof shall remain in full force and
effect.

Section 14.04 Interpretation

These By-Laws and the rights and liabilities of the parties subject to these By-
Laws shall be construed under the Law, as amended from time to time. In the event of
a conflict between any By-Law, the Law and the Corporation’s Certificate of

Incorporation shall be construed in favor of the Law or the Certificate of Incorporation.
Section 14.05 The Code

All references to the “Code” shall refer to the Internal Revenue Code of 1986, as

amended from time to time, and any Regulations promulgated thereunder.

Section 14.06 Titles and Headings

Article and Section headings and titles in these By-Laws are for convenience of

reference only, and shall not control or alter the meaning of these By-Laws as set forth
in the text.
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Section 14.07 Interpretation of Syntax and Headings

All references made, and pronouns used herein shall be construed in the singular

or plural, and in such gender, as the sense and circumstances require.

Section 14.08 Facsimiles and Electronic Mail

Where any notice, consent or document is required to be signed by any party, a
facsimile or portable digital file (“pdf’) copy shall be acceptable as though such were an
original.

ARTICLE XV
AMENDMENTS

Section 15.01 Amendment of Certificate of Incorporation

The Certificate of Incorporation of the Corporation may be amended by the
affirmative vote of all of the Members at an annual meeting, or a special meeting called
for that purpose, or by the written consent of all the Members without a meeting. The

Board shall have no power to adopt, amend or repeal the Certificate of Incorporation.

Section 15.02 Amendment of By-Laws

These By-Laws may be amended by the affirmative vote of all of the Members at
an annual meeting, or a special meeting called for that purpose, or by the written
consent of all the Members without a meeting. The Board shall have no power to adopt,
amend or repeal these By-Laws.
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