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Fom 990'PF

Department of the Treasury

Intemal Revenue Service

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

Treated as a Private Foundation
Note. The foundation may be able to use a copy of this retumn to satisfy state reporting requirements

| OMB No 1545-0052

2012

Open to Public Inspection

For calendar year 2012 or tax year beginning , 2012, and endin , 20
Name offoundation THE ALVIN AND FANNY B. THALHEIMER A Employer identification number
FOUNDATION, INC. 52-6038383
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
(410) 415-7600
6225 SMITH AVENUE, SUITE B 100
City or town, state, and ZIP code
C If exemption application 1s > |:’
pending, checkhere « « « = « « &
BALTIMORE, MD 21209
G Check all that apply Inihal return Initial return of a former public charity | p 1. roreign organizatons, check here . D
: Final return Amended return 2. Foreign organizations meeting the
Address change 7‘ Name change 3;‘,’:;3;.22@ m.m.arjd ?mfch. .. P D
X
H_Check type of organization Section 501(c)(3) exempt private foundation E If prvate foundaton siatus was teminated
Section 4947(3)(1) nonexempt chartable trust Other taxable prlvate foundation under section 507(b)(1)(A), check here . >
I Fair market value of all assets atend  |J Accounting method | X| Cash l Accrual E If the foundation 1s in 8 60-month termination
of year (from Part I, col (c), Iine D Other (specfy) under section 507(b)(1)(B), check here . P> D
16) > $ 21,488,236, (Part |, column (d) must be on cash basis )
F1g 40 Analysis of Revenue and Expenses (The (d) Disbursements
- total of amounts in columns (b), (c), and (d) (aégzni';‘;epi?d {b) Net investment (c) Adjusted net for chantable
may not necessanly equal the amounts in book income income purposes
column (a) (see nstructions) ) 00KS {cash basis onty)
1 Contnbutions, gfts, grants, etc , received (attach schedule) , 140 4 0004
f the foundat t d t
2 cneok || fihe oundaton s not requred o
o™y 3 Interest on savings and temporary cash investments
§ 4 Dwidends and interest from secunties | | , . 256,355 256,355, ATCH 1
— Sa Grossrents . . . ... ... 0. ..
o b Net rental income or (loss)
@| 6a Net gain or (loss) from sale of assets not on ine 10 1 4 086 ’ 1674
b— 2{ b Gross sales pnce for all
8 [3 assets on line 6a
é 7 Capital gain net income (from Part IV, line 2) , 0
(M) 8 Netshort-termcapitalgan . . .. ... .. 0
L 9 Income modifications -+ + - - - -+ - - -
i 10 @ Gross sales less retums
Z and allowances - - « « -
b Less Costof goods sold
é ¢ Gross profit or (loss) (attach schedule) | | | |
11 Other Income (attach schedule) ATCH_2 480,070. 480,070.
Total. Add fines 1 frgOgM L A\ JIZTY . 1,962,592. 736,425. 0
U Ltv i s 0O
Compensatign of rectors-trustees;-etc O
@ Other emplbfa salaries and wag U)
§ Pension pl n(%?empla/egbeueﬁtszm}_ PP
§_ Legal fees (attd¢h schedule) ATCH _3_ e 5,624. 5,624.
w : Ie)
.g Ec{lac i‘s;cﬁ e)—--— -
<
2 Taxes (attach schedule} (see nstructons)ATCH 4 14,681. 14,681.
‘E|19  Depreciation (attach schedule) and depletion 2,615.
2 20 OcCupancy . . . . v v o v v et v e e
Bl21 Travel, conferences, and meetings . , , . . .
; 22 Prnnting and publications . . . .. ... ..
.f_f 23 Other expenses (attach schedule) ATCH . 3 . 193,151. 182,832. 10,319.
g 24 Total operating and administrative expenses.
& Addlnes 13through23 . ... ... ... 216,071. 203,137. 10,319.
25 Coniributions, gifts, grantspaid . . . . . . . 897, 500. 897, 500.
26 Total expenses and disbur Add lines 24 and 25 1,113,571. 203,137. 0 907,819.
27 Subtract line 26 from line 12
a8 Excessofr over exp and disbur .. 8491 021. QQ
b Net investment income (if negative, enter -0-) 533,288. Q;
¢ Adjusted net income (If negative, enter -0-). . g
J%A:‘::: (l)’o%perwork Reduction Act Notice, see instructions. Form 990-PF (2012
0 TF8721 597X V 12-6.5T 990PF- 1100 rb



Form 990-PF (2012)

THE ALVIN AND FANNY B. THALHEIMER

52-6038383

Page 2

Attached schedules and amounts in the

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash-non-interestbeanng . . . . ... ........... 242,559. 32,939. 32,939.
2 Savings and temporary cashinvestments , ., . ., . ... .. 77,514. 77,515, 77,515.
3 Accounts recevabte»
Less allowance for doubtful accounts » _ _
4 Pledgesreceivable »___ _ _ __________
Less allowance for doubtfulaccounts »
§ Grantsrecevable | . . .. .. ... .. ... ...
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) . | | .
7 Other notes and loans receivable (attach schedule) »
Less allowance for doubtful accounts » __ ___________
% 8 Inventonesforsaleoruse _ . . .. ... ... ......
21 9 Prepad expenses and deferredcharges , . . . .. ... ...
<10 a Investments-U S and state government obligations (attach schedule),
b Investments - corporate stock (attach schedule) | . . . . . ..
¢ Investments - corporate bonds (attach schedule), . . . . . ..
11 Investments - land, buildings, >
and equipment basis P o e ______
Less accumulated depreciation p»
(attach schedule) =~ & —
12 Investments - mortgageloans . . . . . . . . . .. ... ..
13 Investments - other (atach schedule) . _ _ _ ATCH 6 17,174,548. 18,235,803. 21,377,782,
14 Lland, builldings, and >
eqmpment bass Y _ _ o _____
Less accumulated depreciation p,
(attach schedule) =~ % .
15  Other assets (descrbe » ATCH 7 ) 2,615.
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget,iteml) . . . . . .. ... ... 17,497,236. 18,346,257. 21,488,236.
17  Accounts payable and accruedexpenses . , . .. ... ...
18 Grantspayable , . . . ... ...............
8|19 Deferredrevenue , . . . ... ...............
g 20 Loans from officers, directors, trustees, and other disqualffied persons
g 21 Mortgages and other notes payable (attach schedule) , . . |, |
—|22  Other habilities (descnbe » __ )
23 Total liabilities (add hnes 17 through22) ., . . .. . ... ..
Foundations that follow SFAS 117, check here » |_|
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestncted . . . . . . . . . . .0 it
|25 Temporanlyrestrcted . . . . ... .. ... ........
2|26 Permanentiyresticted . . . . ... ... .. ........
E Foundations that do not follow SFAS 117,
- check here and complete lines 27 through 31. »
: 27 Capital stock, trust principal, or currentfunds | | ., ., . . . ..
:6;,. 28 Paid-in or capital surplus, or land, bldg , and equipmentfund _, | . . .
2 29 Retained earnings, accumulated income, endowment, or other funds , 17,497,236. 18,346,257.
g 30 Total net assets or fund balances (see instructions) , . . . . . 17,497,236. 18,346,257.
31 Total liabilites and net assets/fund balances (see
INSITUCHONS) « « @ v v v e e e e e e e e e e e e e e aa 17,497,236. 18,346,257.

m Analysis of Changes in Net Assets or Fund Balances

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

Enter amount from Part |, line 27a

omewN
>
a
a
5
@
(7]
= N
X
w
3
a
w

1 17,497, 236.
2 849,021.
3
4 18,346,257.
5
6 18, 346, 257.

JSA
2E1420 1 000

TF8721 597X

V 12-6.5T

990PF-

1100

Form 990-PF (2012)



THE ALVIN AND FANNY B. THALHEIMER
Form 990-PF (2012)

52-6038383
Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sald (e g , real estate g (c) Date d) Date sold
' ’ @ acquired ((mo d )
2-story brick warehouse, or common stock, 200 shs MLC Co) B.ﬁ.‘;ﬁ;ﬁ:ﬁ (mo, day, yr) - day, yr

1a SEE PART IV SCHEDULE
b
c
d
e
() Gross saespros (0 Deprecaton alawes (0 o o o e A Sanor oss)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gain minus
OF MV a5 of 120169 0 Aduated e o oy o Qoo
a
b
c
d
e
2 Capital gain net income or (net capital loss) { If gain, also enter in Part |, lne 7 }
If (loss), enter -0- in Part |, ine 7 2 1,086,167.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see instructions) If (loss), enter -O- in }
Part |, liNe B . . . . . . e e e e e e e e e e e e e e e e e e e e e e . 3 0

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

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

|:| Yes No

1 Enter the appropriate amount in each column for each year

see the instructions before making any entries

(a) (d)
(b) (c)
cﬂ,endare::re(gi:ﬁe:ﬁ?gmnmg in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col I?l;s)tgs‘udtueznbr?tégl ©)
2011 978, 617. 20,649,100. 0.047393
2010 1,296,471, 20,101,123, 0.064497
2009 1,395,981. 18,576, 553. 0.075147
2008 2,749,770. 23,689,386. 0.116076
2007 926, 057. 29,402,004. 0.031496
2 Totalofhne 1, column(d) = . . .. . .. .. ... ... e 2 0.334609
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence IflessthanSyears |, . . . . ... .. 3 0.066922
4 Enter the net value of noncharitable-use assets for 2012 from PartX, lne5 =~ = 4 20,724,586.
5 Multiplyhned4bylne3 e 5 1,386,931.
6 Enter 1% of net investment income (1% of Partl,ne 27b) . . . . .. ... ... ... 6 5,333.
7 Add Ilnessande .......................................... 7 1,392,264.
8 Enter qualifying distributions from Part XIi, line 4 8 907,819.

If ine 8 I1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the

Part VI instructions

JSA
2E 1430 1 000

TFB8721 597X V 12-6.5T

Form 990-PF (2012)

990PF- 1100



Form 990-PF (2012) THE ALVIN AND FANNY B. THALHEIMER 52-6038383 Page 4

1a

b

D N

a o oo

7

10
11

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

Exempt operating foundations descnbed in section 4940(d)(2), check here | 4 and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ __ _ ____ (attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements In Part V, check 1

10,666.

here > [_| andenter 1% of Part1,ime 27b . . . . .. ...
All other domestic foundations enter 2% of line 27b Exempt foreign orgamzations enter 4% of
Part |, line 12, col (b)

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

Add lines 1 and 2

10, 666.

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

o | (W N

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

10, 666.

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, , . | 6a 43,282.
Exempt foreign organmizations - tax withheld at source 6b

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

Backup withholding erroneously withhetd 6d

Total credits and payments Add ines 6athrough6d . . . . . . . . ¢ v v v v v v v v v v i e v v e e e 7

43,282.

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

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed |, _ . . . . . ... .. ... 9

Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid _ , . ., . . ...

32,6l6.

>
»| 10
Enter the amount of line 10 to be Credited to 2013 estimated tax P> 32,616. Refunded P| 11

Uy Statements Regarding Activities

1a

10

During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did 1t participate
or intervene in any pohtical campaIgN? | | | . L L L L L L L L i e e e e e e e e e e e e e e e e e e e e e
Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
L4
If the answer 1s "Yes" to 1a or 1b, attach a detalled description of the activities and copres of any matenals published or
distributed by the foundation in connection with the activities

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

(1) On the foundaton P> § (2) On foundation managers P> §

Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers » $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," aftach a detailed descnption of the activities

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes , , . . . . .. ATCH . 8 ______
Dud the foundation have unrelated business gross income of $1,000 or more during the year?
If "Yes," has it filed atax return on Form 990-T for this year? | . . . . . . . 0 e e s e e e e e e e e e e e e
Was there a liquidation, termination, dissolution, or substantial contraction dunng the year?
Iif "Yes," attach the statement required by General Instruction T

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

® By language In the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? | | . | . . . L L L L s e e e e e e e e e e e e e e e e
Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part Il, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t is registered (see instructions) »

If the answer 1s “Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G?If "No,"attachexplanation . . . . . . . . . . . . « v i v v v v v v v v v
Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XiV)? /f "Yes,® complete

Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing thewr names and
addresses

Yes | No
1a X

1b X

1¢c X

4a X
4 | X

sb | X

10 X

JSA

2E 1440 1 000

TF8721 597X V 12-6.5T 990PF- 1100

Form 990-PF (2012)



Form 990-PF (2012) THE ALVIN AND FANNY B. THALHEIMER 52-6038383 Page 5
Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the

meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions 11 X

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified

pefson had adwisory privileges? If "Yes," attach statement (see instructions) , . ., . . . . . . . . . .. ... . .. ... 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphicaton? , . , . |13 | X
Website address P> WWW. THALHETIMERFOUNDATION. ORG

14 The books are mcare of % JULIET A EURICH, EXECUTIVE DIR " Telephoneno B ____ 410-415-7660 —~ ~
Located at 6225 SMITH AVE., B-100 BALTIMORE, MD ZIP+4 p 21209

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . . . . . . ... .. .. >U
and enter the amount of tax-exempt interest received or accruedduringtheyear, ., . . . . .. ... ....... > [ 15 I

16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securities, or other financial account in aforeign country? ., | . . . . . L L L L L s e e e e e e e e e e e e 16 X

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 {f "Yes," enter the name of
the foreign country p
[EEYE] Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , , ., . . . . . |:] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? | | . . . . L L L L L e e e e e e e e e e e e e e e e - Yes No

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, , , . . . . . X | Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | , . ., . .. . - Yes No
(5) Transfer any income or assets to a disquahfied person (or make any of either available for

the benefit or use of adisqualified person)? . . . . . . . . . . e e e e e, Yes No

(6) Agree to pay money or property to a government official? (Exception. Check "No" If the
foundation agreed to make a grant to or to employ the official for a penod after

termination of government senvice, If terminatingwithin 80days). . . .. . ... ... . ... D Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . ... .. ... .. 1b X

Organizations relying on a current notice regarding disaster assistance check here
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 201272 | . . . . . 0 0 0 v v e e e e e e e e e 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4942(j)(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIIl) for tax year(s) beginning before 20122, |, . . . . . . . . . . . . v i i e e e D Yes No
If "Yes," list the years P
b Are there any years listed in 2a for which the foundation i1s not applying the prowvisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnbuted income? (if applying section 4942(a)(2) to
all years listed, answer “No" and attach statement - see instructions ) 2b

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here

3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any Ume dunng e YEar . . . . . .. . .\ e XJves [ Ino
b If "Yes,” did it have excess business holdings 1in 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year fust phase holding period? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdings in 2012 ) | . . . . . . o e e e e e e e e e e e 3b X

4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , ., , . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its

chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20127 . 4b X

Form 990-PF (2012)

JSA

2E1450 1 000
TF8721 597X V 12-6.5T 990PF- 1100




Form 990-PF (2012) THE ALVIN AND FANNY B. THALHEIMER

52-6038383 Page 6

EQY/[E:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , , , . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
" directly or indirectly, any voter registrabiondnve? | . . . . . L L. .. ... e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, ., . ., . ... ... Yes No
(4) Provide a grant to an organization other than a charitable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seewnstructions) , , , ., . .. ... . ... D Yes No
(5) Provide for any purpose other than relgious, charitable, scientific, iterary, or educational
purposes, or for the prevention of crueity to chidrenoramimals?, , , ., . ... ... ...... |:| Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to quahfy under the exceptions described In
Regulations section 53 4845 or in a current notice regarding disaster assistance (see instructions)? , _ ., . . ., ... ...
Organizations relying on a current notice regarding disaster assistance check here
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? , , . . . . . ... .. ... .. .. I:I Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract?. | | . . L ... L L. L. L e e I:, Yes No
b Dud the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , | D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . .. ..

. .| 5b

..|7b

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

and Contractors

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

(b) Title, and average (c) Compensation (d) Contributions to
hours per week (If not paid, employee benefit plans
devoted to position enter -0-) and deferred compensation

(a) Name and address

(e) Expense account,
other allowances

ATCH 10 0 0

2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter

"NONE."

(d) Contributions to

(b) Title, and average employee benefit

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

(e) Expense account,

devoted to position placg?n%n:ng%r;w other allowances
TTTNONE T T T
Total number of other employees paid over $50,000 . . . . . . . . . o 0 e ittt e s e e e e e e e e e »
Form 990-PF (2012)
JSA
2E 1460 1 000

TF8721 597X V 12-6.5T 990PF- 1100



THE ALVIN AND FANNY B. THALHEIMER 52-6038383

Form 990-PF (2012)

Page 7

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). if none, enter "NONE."

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

\
1
LAY Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees, ;
\
|

(c) Compensation

Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . .. o .o .. .. >

UL gY Summary of Direct Charitable Activities

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

Expenses

cUdhE:] Summary of Program-Related Investments (see instructions)

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

Amount

JSA

2E 1465 1 000

TFB8721 597X V 12-6.5T 990PF- 1100

Form 990-PF (2012)



THE ALVIN AND FANNY B. THALHEIMER
Form 990-PF (2012)

52-6038383
Page 8

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

see instructions )

1 Far market value of assets not used (or held for use) directly 1in carrying out chartable, etc,

purposes
a Average monthly fair market value of securtties . 1a 18,430,053.
b Average of monthly cashbalances ... ... ... ... ... 1b 2,610,136.
¢ Far market value of all other assets (see instructions) L, 1c
d Total(add Ines 13,0, 80 C) | . | .. L. 1d 21,040,189.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) ... | 1e |
2 Acquisition indebtedness applicable tone 1assets L 2
3 SUbtraCt |In92fr0m Ime 1d ......................................... 3 21’040’189'
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
NSHUCHONS) | e 4 315, 603.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 20,724,586.
6 Minimum investment return. Enter 5% of ine 5 6 1,036,229.

EIA®AN Distributable Amount (see instructions) (Section 4942(j)(3) and (J)(5) private operating

foundations and certain foreign organizations check here p m and do not complete this part)

1  Minimum investmentreturn from Part X, IN@ 6 . . . . . . v v v v i i e e e e e e e e e e e e 1 1,036,229,
2a Taxon investment income for 2012 from Part VI, ine5 = | 2a 10,666.
b Income tax for 2012 (This does not include the tax from Partvl) | 2b
c Add Ilnes 2a and 2b ............................................. zc 10, 666 >
3 Distributable amount before adjustments Subtract line 2¢c fromlne1 . . . .. . ... ....... 3 1,025,563.
4 Recoveries of amounts treated as qualfying distrbutions . . . . . ... ... ... ... ... 4
5 Add |IneS3and4 .............................................. 5 1,025,563.
6 Deduction from distributable amount (see instructions) ... ... 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII,
(1T 7- T A T I I I I I T N I T I N A S TS 7 1,025,563.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part|, coumn(d),ne26 . . ... ... . ... 1a 907,8109.
b Program-related investments - total from Partix8 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUPOSES | e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) L e 3a
b Cash distribution test (attach the required schedule) . . . . .. .. ... ... . . ... ... 3b
4  Qualifying distributions. Add hines 1a through 3b Enter here and on Part V, line 8, and Part Xill, ine4 = | 4 907,819.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see Instructions) . . . . . . . . e e e e e e e e e e e 5 0
6  Adjusted qualifying distributions. Subtract Iine 5 from line 4 6 907,819.

Note. The amount on line 6 will be used In Part V, column (b), In subsequent years when calculating whether the foundation

qualifies for the section 4940(e) reduction of tax in those years

JSA
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THE ALVIN AND FANNY B. THALHEIMER

Form 990-PF (2012)

52-6038383

Page 9

‘ P Al Undistributed Income (see instructions)

1 Dlsirlbu(able amount for 2012 from Part Xi,

ne7 . .

2 Undistnbuted income, if any, as of the end of 2012

\ a Enter amount for 2011only , _ . . ... . ..

(a)

Corpus Years prior to 2011

(b)

(c)
2011

(d)
2012

1,025,563.

‘ b Total for prior years 20 10 20 09 20 08
‘ 3 Excess distributions carryover, if any, to 2012
From 2007

From 2008 1,526,121.

From 2009 468, 950.

From 2010 304,607.

From 2011 , . . ..

- 0 a o g o

Total of ines 3a throughe , , . ., . ... ...

4 Qualifying distnibutions for 2012 from Part XIl,
hned P $ 907,819.

| a Applied to 2011, but not more than fine2a , | .

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

¢ Treated as distributions out of corpus (Election
required - see instructions)

Remaining amount distributed out of corpus

§ Excess distributions carryover applied to 2012 |
(f an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract ine 5

b Prior years' undistributed income Subtract

line 4b fromlne2b . ... . ..

¢ Enter the amount of prior years' undistributed

income for which a notice of deficiency has been

1ssued, or on which the section 4942(a) tax has

: been previouslyassessed. . . ... ......

d Subtract lne 6c¢ from line 6b Taxable
amount - see instructions

e Undistributed income for 2011 Subtract line
4a from line 2a Taxable amount - see
instructions . . . . .. ... ... .00 ..

(-]

f Undistributed income for 2012 Subtract lines
4d and 5 from line 1 This amount must be
distributed 1n 2013

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)

8 bxess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions)
9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 fromhne6a . _ | _ . .
10 Analysis of ine 9

Excess from 2008 . . . 1,408,377.

2,299,678.

907,819.

117,744.

117,744.

2,181,934,

2,181,934.

Excess from 2009 . . . 468, 950.

Excess from 2010 . . . 304,607.

Excess from 2011 | | .

o a6 oo

Excess from 2012 , . .

JSA

2E1480 1 000
TF8721 597X

V 12-6.5T

990PF-

1100

Form 990-PF (2012)



Form 990-PF (2012) THE ALVIN AND FANNY B. THALHEIMER 52-6038383  page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a |If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2012, enter the date of therubng . =~ . . . . .. |
b Check box io indicate whether the foundation is a private operating foundation described in section l | 4942())(3) or | | 4942())(5)
2a Ente.r the lesser of the ad- Tax year Prior 3 years {e) Total
justed net income from Part (a) 2012 (b) 2011 (c) 2010 (d) 2009

| or the minimum Investment
retum from Part X for each
year listed

Qualifying distnbutions from Part
XII, ine 4 for each year listed
d  Amounts included in line 2¢ not
used directly for actve conduct
of exemptactivites . . . . .

€ Qualfying distributions made

directly for active conduct of

exempt activties Subtract line

2dfromlne2c , , ., , . .

3 Complete 3a, b, or ¢ for the
alternative test relied upon

@ “Assets” alternative test - enter

(1) valueofall assets . . .
(2) Value of assets qualfying
under section
4842(N(3(BYM. . . . .
b "Endowment” alternatve test-
enter 2/3 of minimum invest-
ment return shown in Part X
{ine 6 for each year histed

€ “"Support" altemnative test - enter

(1) Total support other than
gross Investment income
(interest, divdends, rents,
payments on secunties
loans (section 512(a)(5)).
orroyaltes) . |

{(2) Support from general
public and 5 or more
exempt organizations as
provided 1n section 4942
[01)T(=Y (1) R

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

(4) Gross nvestment ncome ,
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2) )
N/A
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here ‘:l if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or orgamzations under
other conditions, complete items 2a, b, ¢, and d
a The name, address, and telephone number or e-mail of the person to whom applications should be addressed
ATCH 11
b The form in which applications should be submitted and information and materials they should include

BY LETTER
¢ Any submisston deadlines

NONE

d Any restrictions or limitations on awards, such as by geographical areas, charntable fields, kinds of institutions, or other
factors

THE FOUNDATION DOES NOT MAKE GRANTS OR GIFTS TO INDIVIDUALS.

2514‘5’;%‘\1 000 Form 990-PF (2012)
TF8721 597X V 12-6.5T 990PF- 1100




THE ALVIN AND FANNY B. THALHEIMER 52-6038383
Form 990-PF (2012) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient Itsrheé:‘:?lae:; 'rsef'.-i'nm'ﬁ.%":i" ch)tuar:g:t;c;n Purpose of grant or Amount
Name and address (home or business) any foundation manager | recipient contribution
a Paid dunng the year
ATCH 12
|
]
]
i
|
i
L P T P » 3a 897, 500.
b Approved for future payment
ATCH 13
|
|
|
1017 T S > 3b 396, 000.
Form 980-PF (2012)
JSA
2E1491 1 000

TF8721 597X V 12-6.5T 990PF- 1100



THE ALVIN AND FANNY B. THALHEIMER

Form 990-PF (2012)
F1: P 4'FN-Y Analysis of Income-Producing Activities

52-6038383

Page 12

Enter gross amounts unless otherwise indicated

- -

1
1

Unrelated business income

Excluded by section 512, 513, or 514

(e)

Related or exempt
{a) (b) (c) (@ function income
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
[
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments | |, _ |
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities 14 256,355.
§ Net rental income or (loss) from real estate
a Debt-financedproperty . _ . . . ... ..
b Not debt-financed property , _ . . ... .
6 Net rental income or (loss) from personal property
7 Other investmentincome , ., ., . ... ...
8 Gain or (loss) from sales of assets other than inventory 18 1,5 66 4 237.
9 Net iIncome or (loss) from special events |, ,
0 Gross profit or (loss) from sales of inventory. .
1 Otherrevenue a
b
c
d
e
2 Subtotal Add columns (b), (d), and (e) . . . . 1,822,592.

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

(See worksheet in line 13 instructions to venfy calculations )

1,822,592.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

| JSA
2E1492 1 000

TF8721 597X

V 12-6.5T

990PF-

1100

Form 990-PF (2012)



Form 990-PF (2012) THE ALVIN AND FANNY B. THALHEIMER 52-6038383 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization descrbed
In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political

organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash
(2) Other assets
b Other transactions
(1) Sales of assets to a nonchanitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Rembursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes | No

1a(1)
1a(2)

> e

1b{1)
1b(2)
1b(3)
1b(4)
1b(5)
1b(6)

1c X

D PG| K| D ve e

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

(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Descniption of transfers, transactions, and shanng arrangements

N/A

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b If "Yes," complete the following schedule

DYes No

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

correct, and complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belef, 1t 15 true,

Sign
Here }JULIET A. EURICH

May the IRS discuss this retum

l q -1 2 - ' 3 &M with the preparer _shown below

Slﬁ? officer or trustee a Date Title (see nstructions)? Yes DN°

. Print/Type preparer’s name Preparer’s signature Date PTIN

Paid g Check| _|if

P self-employed
reparer Firm's name Firm's EIN P>

Use Only [Firm's address p

Phone no

JSA

2E1493 1 000

TF8721 597X vV 12-6.5T 990PF- 1100

Form 990-PF (2012)



Schedule B Schedule of Contributors OMB No_1545-0047
{Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, Form 980-EZ, or Form 990-PF. 2@ 1 2

Department of the Treasury
Intemmal Revenue Service

Name of the organization Employer identification number
THE ALVIN AND FANNY B. THALHEIMER
FOUNDATION, INC. 52-6038383

Organization type (check one)
Filers of: Section:
Form 990 or 990-EZ 501(c)( ) (enter number) organization

4947 (a)(1) nonexempt chartable trust not treated as a private foundation
527 polticatl organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

JUMOOO

501(c)(3) taxable private foundation

Check if your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization filng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and Il

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b){1)(A)(v1} and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, line 1h, or () Form 990-EZ, line 1
Complete Parts | and Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, Iterary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts I, I, and Il

D For a section 501(c)(7), (8), or (10) organization fiilng Form 980 or 990-EZ that received from any one contributor,
duning the year, contributions for use exclusively for religious, chantable, etc , purposes, but these contributions did
not total to more than $1,000 If this box 1s checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this orgamization because it received nonexclusively religious, charitable, etc , contributions of $5,000 or
more during the year >3

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2 of its Form 990, or check the box on line H of its Form 990-EZ or on
Part |, line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedute B (Form 990, 930-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

JSA

2E1251 1 000
TFB8721 597X V 12-6.5T 990PF- 1100



Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization THE ALVIN AND FANNY B. THALHEIMER

FOUNDATION, INC.

Employer identification number

52-6038383

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| LORD BALTIMORE INVESTMENT PARTNERS Person
Payroll
6225 SMITH AVENUE, SUITE B100 ___ | s$________140,000. | Ngncash
BALTIMORE, MD 21209 (Complete Part Il If there 1s
Sl el e e R a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
S Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
O Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
S Person
Payroll
__________________________________________________________ Noncash
(Complete Part |l if there Is
—————————————————————————————————————————— a noncash contribution )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e o e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) {(d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e o e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution )
JSA Schedule B (Form 990, 990-EZ, or 980-PF) (2012)
2E1253 1 000

TF8721 597X

990PF- 1100



Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 3
Name of organization THE ALVIN AND FANNY B. THALHEIMER Employer identification number

FOUNDATION, INC. 52-6038383

T Noncash Property (see instructions) Use duplicate copies of Part Il if additional space s needed.

(a) No. (c)
from (b) FMV (or estimate) (d)
Description of noncash property given Date received
Part | (see instructions)
(a) No. c)
» (b) @ (d)
rom Description of noncash prope iven FMV (or estimate) Date received
Part| P property g (see instructions)
(a) No. {c)
from (b) . (d)
° Description of noncash prope iven FMV (or estimate) Date received
Part | P property g (see instructions)
(a) No. (c)
from (b) . (d)
° Description of noncash prope iven FMV (or estimate) Date received
Part| P property g (see instructions)
(a) No. (c)
fr (b) , (d)
om Description of noncash prope iven FMV (or estimate) Date received
Part| P property g (see instructions)
(a) No. c)
from (b) @ (d)
Description of noncash property given FMV (or estimate) Date received
Part | P property g (see instructions)
_____________________________________________ . I
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

2E1254 1 000
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization THE ALVIN AND FANNY B. THALHEIMER

FOUNDATION, INC.

Employer identification number
52-6038383

B Exciusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry

For organizations completing Part lll, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year (Enter this iInformation once See instructions.) » $

Use duplicate copies of Part lll if additional space I1s needed.

(a) No.
from
Part |

(b) Purpose of gift

(c) Use of gift

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Part |

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Part |

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part|

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

JSA
2E1255 1 000

TFB8721 597X

Schedule B (Form 980, 990-EZ, or 990-PF) (2012)

990PF- 1100



THE ALVIN AND FANNY B. THALHEIMER

FORM 990-PF - PART IV

52-6038383

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

TOTAL GAIN(LOSS)

1,086,167.

Date Date sold
or
Kind of Property Description > acquired
Grdss sale Depreciation Cost or FMV Ad; basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
TOTAL SHORT-TERM COMMON TRUST FUND AND
PARTNERSHIP, S CORPORATION, AND OTHER
ESTATES OR TRUST GAIN OR LOSS -16,756.
TOTAL LONG-TERM COMMON TRUST FUND AND
PARTNERSHIP, S CORPORATION, AND OTHER
ESTATES OR TRUST GAIN OR LOSS 1,102,923,

JSA
2E1730 1 000

TFB8721 597X
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THE ALVIN AND FANNY B. THALHEIMER

52-6038383

ATTACHMENT 8

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

SEE ATTACHED.
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THE ALVIN AND FANNY B. THALHEIMER 52-6038383

ATTACHMENT 11

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

EXECUTIVE DIRECTOR

6225 SMITH AVENUE, SUITE B 100
BALTIMORE, MD 21209
410-415-7660

TF8721 597X V 12-6.5T 990PF- 1100
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SCHEDULE D Capital Gains and Losses OMB No_1545-002
(Form 1041) » Attach to Form 1041, Form 5227, or Form 990-T.
Department of the Treasury » information about Schedule D (Form 1041) and its separate instructions is at 2@ 1 2
Intemal Revenue Service www.irs.gov/form1041.
Name of estate or trust THE ALVIN AND FANNY B. THALHEIMER Employer identification number
FOUNDATION, INC. 52-6038383
Note: Form 5227 filers need to complete only Parts | and Il
[EXI]  Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
D t f b) Dat red Date sold (e) Cost or other basis :
(Example‘i)ooesic;:gs";gbopgmof “Z" Co) ¢ ()moa ,ed:‘y;.q ;':) ((r‘r:i)o ,%ay. yr) {d) Sales prce (see instructions) ' Sutgt‘:a?:??;;!fr::\r(d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,ne1b . ... ... ..., 1b
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts | 3 ~-16,756.
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2011 Capital Loss
Carryover Worksheet | e 4 | )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
column (3)onthe back, . . . . . . . . . . .. e e e e e e e e e e e e e e e e e e e > | 5 -16,756.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
() Gain or (loss) for
D t f b) Dat d Dat id (e) Cost or other basis
(Example‘i)oo‘;?g:gslggkopr';:myof "Z" Co) ¢ ()moa ,t:’:;:‘q::r)e ((:1)0 ,Etliaey.s?/r) (d) Sales pnce (see instructions) s:g;;'t't(’;)eﬁy:;r(d)
6a
b Enter the long-term gain or (loss), if any, from Schedule D-1,lne6b_ . . . . .. ... ... ... .... 6b
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 = = . . .. 7
8 Netlong-term gain or (loss) from partnerships, S corporations, and other estates ortrusts . | 8 1,102,923.
9 Captalgaindistributions L 9
10 Gamfrom Form 4797, Partl = L 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2011 Capital Loss
Caryover Worksheet | L 11 [( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column(3)ontheback . . . . . . . . . . . .. e e e e e > |12 1,102,923.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2012
JSA
2F1210 2 000
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Schedule D (Form 1041) 2012 Page 2

Summary of Parts land Il (1) Beneficiaries' (2) Estate's
Caution: Read the instructions before completing this part. (see Instr) or trust's (3) Total
13 Netshort-termgainor(loss) . . . . . . . .. .. ... . ... ... 13 -16,756.
14 Net long-term gain or (loss):
a Totalforyear . . ... ... ..., .. ... ... . .... 14a 1,102,923.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) . = . 14b
c 28%rategain, | . ... 14c
15 Total net gain or (loss). Combine Ines 13 and 14a | , . . . . . > |15 1,086,167.

Note: If iine 15, column (3), i1s a net gam, enter the gain on Form 1041, Iine 4 (or Form 990-T, Part |, line 4a) If ines 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If Iine 15, column (3), is a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as
necessary
Part IV Capital Loss Limitation
16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part I, ine 4c, if a trust), the smaller of
a The loss on hine 15, column(3)or b $3,000 16

Note: If the loss on line 15, column (3), 1s more than $3,000, or if Form 1041, page 1, ine 22 (or Form 990-T, Iine 34), 1s a loss, complete the Capital
Loss Carryover Worksheet in the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only If both ines 14a and 15 in column (2) are gains, or an amount I1s entered in Part | or Part Il and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, line 22, 1s more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either ine 14b, col (2) or line 14c, col (2) is more than zero, or

® Both Form 1041, line 2b(1), and Form 4952, line 4g are more than zero

Form 990-T trusts. Complete this part only If both nes 14a and 15 are gains, or qualfied dividends are included In income n Part |

of Form 990-T, and Form 990-T, line 34, is more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 14b, col (2) or line 14c, col (2) 1s more than zero

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

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

dividends included in income In Part | of Form 990-T) . _ | 19
20 Addlnes18and19 . . . . .. ... ... ... 20
21 If the estate or trust 1s fillng Form 4952, enter the

amount from line 4g, otherwise, enter-0-_ . . » | 21
22 Subtract hne 21 from line 20 If zero orless, enter-0- , . . . .. .. ... .. 22
23  Subtract ne 22 from hne 17 If zero or less, enter-0- _ . . . . . ... ... 23
24 Enter the smaller of the amount on line 17 or $2,400 24

25 Is the amount on hne 23 equal to or more than the amount on line 247
Yes. Skip ines 25 and 26, go to line 27 and check the "No" box.

No. Enter the amount fromhne 23, . . . . ... .. ... ... ... 25
26 Subtractlne 25fromline 24, . . . . ... ..., 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to iine 31 D NO. Enter the smaller of line 17 or line 22 27
28  Enter the amount from line 26 (if ine 26 1s blank, enter-0-) = = . | 28
29 Subtracthne 28 fromhne 27 L 29
30 Multiply ine 20by 16% (16) . 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Fom1041) 31
32 Addlines30and31 L 32
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) 33

34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
G line 1a (or Form 890-T, Ne 36) . . . . . . . . ittt e e i et e e e e e e 34
Schedule D (Form 1041) 2012

JSA
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Effective as of
— Adoption on

De comlas 11,2012

THE ALVIN AND FANNY B. THALHEIMER FOUNDATION, INC.
AMENDED AND RESTATED BY-LAWS
ARTICLE L.

MEMBERS

SECTION 1.01. Members. The current members of The Alvin and Fanny B.
Thalheimer Foundation, Inc. (the “Corporation™) are Louis B. Thalheimer and Marjorie T.
Coleman (the “Current Members™).

SECTION 1.02. Appointment of New Members. The members of the Corporation
at any time (the “Members’”) may (but need not) appoint one or more additional Members who
are (a) over the age of eighteen, (b) lineal descendants of Alvin Thalheimer and Fanny B.
Thalheimer (not including spouses of such lineal descendants) and (c) legally competent
(“Qualified Candidates). If at any time there are no remaining Members of the Corporation
who are legally competent, one or more new Members who are Qualified Candidates shall be
appointed by the vote of a majority of the directors (the “Directors’) on the Board of Directors of
the Corporation (the “Board™).

SECTION 1.03. Rights and Privileges. Each Member of the Corporation shall
have the right to vote on all matters which are subject to a vote of Members. Each Member, if
elected, is eligible to serve as a Director and/or as an officer of the Corporation.

SECTION 1.04. Resignations and Termination. A Member may resign as such by
written notice to the Secretary. No Current Member can be removed as a Member except (a) if
the other Current Member determines that the Member should be removed because he or she is
no longer physically able to serve or because he or she lacks the mental capacity to serve, and (b)
a court of competent jurisdiction issues an order removing the Current Member. Any Member
other than a Current Member may be removed as follows: (i) if one or more Current Members
remains a Member, such Current Member (or Current Members acting unanimously) can remove
any other Member with or without cause; and (ii) if no Current Member remains a Member, a
Member may be removed for cause by resolution passed by two-thirds or more of the other
Members at any meeting called for such purpose. For cause shall mean that the Member has
failed to participate in at least two consecutive meetings of the Members without just cause
(which shall include the inability to participate due to illness or other cause determined to be just
cause by two-thirds or more of the other Members). Such Member shall be notified of the
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intention of the Members to consider that Member's removal and shall be given the opportunity
of a hearing before the Members. If, after such hearing, at least two-thirds of the other Members
approve the removal by resolution, passage of such resolution shall, without other act on the part
of the Members, cause the Member’s membership to terminate as of the date set forth in the
resolution.

SECTION 1.05. Annual Meeting. The Corporation shall hold an annual meeting of
its Members to elect Directors and to transact any other business within its powers, either at 2:00
p.m. on the first Tuesday of May in each year, if not a legal holiday, or at such other time on such
other day falling on or before the thirtieth (30th) day thereafter as shall be set by the Board.
Except as the Articles of Incorporation (“Articles’) or the General Laws of the State of Maryland
(the “General Laws™) provide otherwise, any business may be considered at an annual meeting
without the purpose of the meeting having been specified in the notice. Failure to hold an annual
meeting does not invalidate the Corporation's existence or affect any otherwise valid corporate
acts.

SECTION 1.06. Special Meeting. At any time in the interval between annual
meetings, a special meeting of the Members may be called by twenty-five percent (25%) of the
Members; a call by Members may be by vote at a meeting or in writing (addressed to the
Secretary of the Corporation) with or without a meeting.

SECTION 1.07. Place of Meetings. Meetings of Members shall be held at such
place in the United States as is set from time to time by the Members calling the meeting.

SECTION 1.08. Notice of Meetings; Waiver of Notice. Not less than ten (10) nor
more than ninety (90) days before each Members' meeting, the Secretary shall give written notice
of the meeting to each Member. The notice shall state the time and place of the meeting and, if
notice of the purpose is required by the General Laws, the Articles or these By-Laws, the purpose
of the meeting. Notice is given to a Member when it is personally delivered to him, left at his
residence or usual place of business, or mailed to him at his address as it appears on the records
of the Corporation postage prepaid by U.S. mail or by private delivery service, or sent by
confirmed electronic mail, facsimile or telegraph to him at his e-mail address, facsimile number
or home or business address for telegraph delivery, as such addresses or numbers appear on the
records of the Corporation. Notwithstanding the foregoing provisions, each person who is
entitled to notice waives notice if he before or after the meeting signs a waiver of the notice
which is filed with the records of Members' meetings, or is present at the meeting in person or by
proxy. Any meeting of Members, annual or special, may adjourn from time to time to reconvene
at the same or some other place, and no notice need be given of any such adjourned meeting
other than by announcement.

SECTION 1.09. Quorum; Voting. A quorum for action by the Current Members is
the presence of each of the Current Members. Action by the Current Members shall be by
unanimous consent. Unless the General Laws or the Articles provides otherwise, once the
Members of the Corporation include any person who is not a Current Member, the presence in
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person or by proxy of Members entitled to cast a majority of all the votes entitled to be cast at the
meeting constitutes a quorum and a majority of all the votes cast at a meeting at which a quorum
is present is sufficient to approve any matter which properly comes before the meeting. In the
absence of a quorum, the Members present in person or by proxy, by majority vote and without
notice other than by announcement, may adjourn the meeting from time to time until a quorum
shall attend. At any such adjourned meeting at which a quorum shall be present, any business
may be transacted which might have been transacted at the meeting as originally notified.

SECTION 1.10 General Right to Vote; Proxies. Each Member is entitled to one
vote on each matter submitted to a vote at a meeting of Members. In all elections for Directors,
each Member may vote for as many individuals as there are Directors to be elected. A Member
may vote either in person or by written proxy signed by the Member or by his duly authorized
attorney in fact. Unless a proxy provides otherwise, it is not valid more than eleven (11) months
after its date.

SECTION 1.11 Conduct of Voting. At all meetings of Members, the proxies and
ballots shall be received, and all questions touching the qualification of voters and the validity of
proxies and the acceptance or rejection of votes shall be decided, by the chairman of the meeting.

SECTION 1.12 Informal Action by Members. In accordance with the Articles,
any action required or permitted to be taken at a meeting of Members may be taken without a
meeting if there is filed with the records of the Corporation consent in writing or by electronic
transmission of Members entitled to cast not less than the minimum number of votes that would
be necessary to authorize or take the action at a Members meeting at which all Members attended
if (a) the Corporation gives notice to each Member of the action not later than 10 days after the
effective date of the action and (b) the necessary number of written consents are delivered to the
Corporation within 60 days after the date on which the earliest consent is dated.

SECTION 1.13. Meeting by Conference Telephone or Other Means. Members
may participate in a meeting by means of a conference telephone or other communications
equipment if all persons participating in the meeting can hear each other at the same time.
Participation in a meeting by these means constitutes presence in person at a meeting.

EASTW0431822.6 10/5/12




ARTICLE II
BOARD OF DIRECTORS

SECTION 2.01. Function of Directors. The business and affairs of the
Corporation shall be managed under the direction of the Board. The Directors shall be elected by
the Members. All powers of the Corporation, except those reserved to the Members, may be
exercised by or under authority of the Board.

SECTION 2.02. Number of Directors. The Corporation shall have the number of
Directors provided in the Articles until changed as herein provided. The Members may alter the
number of Directors set by the Articles to not exceeding eleven (11) nor less than one Director,
but the action may not affect the tenure of office of any Director, except as provided in Section
2.04. At all times at least two-thirds (2/3) of the Directors shall be lineal descendants of Alvin
and Fanny B. Thalheimer or the spouses of such individuals (collectively, “Eligible Family
Members™). In the event that, through resignation, removal, death, incapacity or other causes,
such two-thirds rule is not complied with the Members (or the Directors as set forth in Section
2.05) shall promptly elect a replacement Director in order to comply with the rule. If at any time,
based on the current number of Director positions, there are an insufficient number of Eligible
Family Members who are willing and able to serve as Directors to satisfy the two-thirds rule, as
soon as practicable, the Members shall reduce the number of Directors and elect a sufficient
number of Eligible Family Members in order to satisfy the two-thirds rule. If the procedure in
the preceding sentence will not allow the Members to satisfy the two-thirds rule the Members
shall elect Directors in order to come as close as possible to satisfying the two-thirds rule.

SECTION 2.03. Election and Tenure of Directors. At each annual meeting, the
Members shall elect Directors to hold office until the next annual meeting and until their
successors are elected and qualify.

SECTION 2.04. Removal of Director. Unless the General Laws or the Articles
provide otherwise, the Members may remove any Director, with or without cause.

SECTION 2.0s. Vacancy on Board. The Members may elect a successor to fill a
vacancy on the Board which results from the removal, resignation, death or incapacity of a
Director or from any other cause. If a vacancy on the Board occurs and is not filled within 45
days of the occurrence of the vacancy by action of the Members, the remaining Directors, by a
majority vote of the entire Board, may elect a successor who shall hold office until the next
annual meeting of Members of the Corporation.

SECTION 2.06. Regular Meetings. After each meeting of Members at which a
Board shall have been elected, the Board so elected shall meet as soon as practicable for the
purpose of organization and the transaction of other business; and in the event that no other time
is designated by the Members, the Board shall meet one hour after the time for such Members'
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meeting or immediately following the close of such meeting, whichever is later, on the day of
such meeting. Such first regular meeting shall be held at any place in or out of the State of
Maryland as may be designated by the Members, or in default of such designation at the place
designated by the Board for such first regular meeting, or in default of such designation at the
place of the holding of the immediately preceding meeting of Members. No notice of such first
meeting shall be necessary if held as hereinabove provided. Any other regular meeting of the
Board shall be held on such date and at any place in or out of the State of Maryland as may be
designated from time to time by the Board.

SECTION 2.07. Special Meetings. Special meetings of the Board may be called at
any time by the President or by a majority of the Board by vote at a meeting, or in writing with or
without a meeting. A special meeting of the Board shall be held on such date and at any place as
may be designated from time to time by the Board. In the absence of such designation such
meeting shall be held at such place as may be designated in the call.

SECTION 2.08. Notice of Meeting. Except as provided in Section 2.06, the
Secretary shall give notice to each Director of each annual, regular, and special meeting of the
Board. The notice shall state the time and place of the meeting. Notice is given to a Director
when it is delivered personally to him, left at his residence or usual place of business, or sent by
confirmed electronic mail, facsimile or telegraph or by U.S. mail, postage prepaid, or by private
delivery service to him at his e-mail address, facsimile number or home or business address, as
such addresses or numbers appear on the records of the Corporation, at least 7 days before the
time of the meeting; provided, however, if an emergency situation requires immediate action by
the Board notice may be sent by confirmed electronic mail, facsimile or telegraph, at least 24
hours before the time of the meeting. Unless the By-Laws or a resolution of the Board provides
otherwise, the notice need not state the business to be transacted at or the purposes of any annual,
regular, or special meeting of the Board. No notice of any meeting of the Board need be given to
any Director who attends, or to any Director who, in writing executed and filed with the records
of the meeting either before or after the holding thereof, waives such notice. Any meeting of the
Board, annual, regular, or special, may adjourn from time to time to reconvene at the same or
some other place, and no notice need be given of any such adjourned meeting other than by
announcement.

SECTION 2.09. Action by Directors. Unless the General Laws or the Articles or
the By-Laws require a greater proportion, the action of a majority of the Directors present at a
meeting at which a quorum is present is action of the Board. A majority of the entire Board shall
constitute a quorum for the transaction of business. In the absence of a quorum, the Directors
present by majority vote and without notice other than by announcement may adjourn the
meeting from time to time until a quorum shall attend. At any such adjourned meeting at which a
quorum shall be present, any business may be transacted which might have been transacted at the
meeting as originally notified. Any action required or permitted to be taken at a meeting of the
Board may be taken without a meeting, if a unanimous written consent setting forth the action is
(a) given in writing or by electronic transmission by each Director, and (b) filed in paper or
electronic form with the minutes of proceedings of the Board.
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SECTION 2.10. Meeting by Conference Telephone or Other Means. Directors
may participate in a meeting of the Board by means of a conference telephone or similar
communications equipment if all persons participating in the meeting can hear each other at the
same time. Participation in a meeting by these means constitutes presence in person at a
meeting.

SECTION 2.11. Compensation. A Director who is an Eligible Family Member
may not receive any compensation or reimbursement for expenses (except for travel expenses)
for attendance at any annual, regular, or special meeting of the Board or any committee thereof.
A Director who is not an Eligible Family Member may receive reasonable compensation and/or
reimbursement for expenses for attendance at any annual, regular, or special meeting of the
Board or any committee thereof. A Director who is not an Eligible Family Member, who serves
the Corporation in a capacity other than as a Director, may receive compensation for such other
services and reimbursement for related expenses, pursuant to a resolution of the Directors.

ARTICLE III.
COMMITTEES

SECTION 3.01. Committees. The Board may appoint Directors or persons who are
not Members or Directors to serve on committees established by the Board from time to time.
Each committee may fix rules of procedure for its business. A majority of the members of a
committee shall constitute a quorum for the transaction of business and the act of a majority of
those present at a meeting at which a quorum is present shall be the act of the committee. Any
action required or permitted to be taken at a meeting of a committee may be taken without a
meeting, if a unanimous written consent setting forth the action is (a) given in writing or by
electronic transmission by each member of the committee, and (b) filed in paper or electronic
form with the minutes of proceedings of the committee. The members of a committee may
conduct any meeting thereof by conference telephone or similar communications equipment in
accordance with the provisions of Section 2.10. All committees shall make recommendations to
the Board for its approval and shall not have any of the powers of the Board.
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ARTICLE 1V,

OFFICERS

SECTION 4.01. Executive and Other Officers. The Corporation shall have a
President, a Secretary, and a Treasurer who shall be the executive officers of the Corporation.
The President shall serve as chief executive officer, having general supervision of the business
and affairs of the Corporation, and as chief operating officer, having supervision of the
operations of the Corporation. The Corporation may also have one or more Vice-Presidents,
assistant officers, and subordinate officers as may be established by the Board. A person may
hold more than one office in the Corporation but may not serve concurrently as both President
and Vice-President of the Corporation. The President shall be a Director; the other officers may,
but need not be Directors.

SECTION 4.02. President. The President shall preside at all meetings of the Board
at which he shall be present. He may sign and execute, in the name of the Corporation, all
authorized deeds, mortgages, bonds, contracts or other instruments, except in cases in which the
signing and execution thereof shall have been expressly delegated to some other officer or agent
of the Corporation. In general, he shall perform all duties usually performed by a president of a
corporation and such other duties as are from time to time assigned to him by the Board.

SECTION 4.03. Vice-Presidents. The Vice-President or Vice- Presidents, at the
request of the President, or in the President's absence or during his inability to act, shall perform
the duties and exercise the functions of the President, and when so acting shall have the powers
of the President. If there be more than one Vice-President, the Board may determine which one
or more of the Vice-Presidents shall perform any of such duties or exercise any of such functions,
or if such determination is not made by the Board, the President may make such determination.
Otherwise any of the Vice-Presidents may perform any of such duties or exercise any of such
functions. The Vice-President or Vice-Presidents shall have such other powers and perform such
other duties, and have such additional descriptive designations in their titles (if any), as are from
time to time assigned to them by the Board or the President.

SECTION 4.04. Secretary. The Secretary shall keep the minutes of the meetings of
the Board and of any committees, in books provided for the purpose and shall see that all notices
are duly given in accordance with the provisions of the By-Laws or as required by law. The
Secretary shall be custodian of the records of the Corporation and may witness any document on
behalf of the Corporation, the execution of which is duly authorized, see that the corporate seal is
affixed where such document is required or desired to be under its seal, and, when so affixed,
may attest the same. In general, he shall perform all duties incident to the office of a secretary of
a corporation, and such other duties as are from time to time assigned to him by the Board or the
President.
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SECTION 4.05. Treasurer. The Treasurer shall have charge of and be responsible
for all funds, securities, receipts and disbursements of the Corporation, and shall deposit, or
cause to be deposited, in the name of the Corporation, all moneys or other valuable effects in
such banks, trust companies or other depositories as shall, from time to time, be selected by the
Board. He shall render to the President and to the Board, whenever requested, an account of the
financial condition of the Corporation. In general, he shall perform all the duties incident to the
office of a treasurer of a corporation, and such other duties as are from time to time assigned to
him by the Board or the President.

SECTION 4.06. Assistant and Subordinate Officers. The assistant and subordinate
officers of the Corporation are all officers below the office of Vice-President, Secretary, or
Treasurer. The assistant or subordinate officers shall have such duties as are from time to time
assigned to them by the Board or the President.

SECTION 4.07. Executive Director. The Corporation may have an Executive
Director, who shall be appointed by the Board. The Executive Director, if one is appointed,
shall have such duties as are from time to time assigned to him or her by the Board or the
President. Such duties may include receiving, evaluating and making recommendations
regarding grant proposals, sending out checks and staffing program committees.

SECTION 4.08. Election, Tenure and Removal of Officers. The Board shall elect
the officers. The Board may from time to time authorize any committee or officer to appoint
assistant and subordinate officers. All officers shall be appointed to hold their offices,
respectively, during the pleasure of the Board. The Board may remove an officer at any time
with or without cause. The Board may fill a vacancy which occurs in any office for the
unexpired portion of the term.

SECTION 4.10. Compensation. The Board shall have power to fix the salaries and
other compensation and remuneration, of whatever kind, of all officers of the Corporation;
provided, however, that any Eligible Family Member who serves as an officer shall serve without
compensation.

ARTICLE V.
FINANCE
SECTION 5.01. Checks, Drafts, Etc. All checks, drafis, orders for the payment of
money and wire transfers, notes and other evidences of indebtedness, issued in the name of the
Corporation, shall be signed by such officers or other persons as the Board may from time to time

designate pursuant to a resolution of the Board.

SECTION 5.02. Annual Statement of Affairs. There shall be prepared annually all
required tax and other returns, including the Form 990-PF. Such retums shall be prepared or
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caused to be prepared by such executive officer of the Corporation as may be designated in an
additional or supplementary by-law adopted by the Board. If no other executive officer is so
designated, it shall be the duty of the President to prepare or cause to be prepared such returns.

SECTION 5.03. Fiscal Year. The fiscal year of the Corporation shall be the twelve
calendar months period ending December 31st in each year, unless otherwise provided by the
Board.

ARTICLE VL
SUNDRY PROVISIONS

SECTION 6.01. Books and Records. The Corporation shall keep correct and
complete books and records of its accounts and transactions and minutes of the proceedings of its
Members, its Board and of any committee. The books and records of a Corporation may be in
written form or in any other form which can be converted within a reasonable time into written
form for visual inspection. Minutes shall be recorded in written form but may be maintained in
the form of a reproduction. The original or a certified copy of the By-Laws shall be kept at the
principal office of the Corporation.

SECTION 6.02. Corporate Seal. The Board may provide a suitable seal, bearing
the name of the Corporation, which shall be in the charge of the Secretary. The Board may
authorize one or more duplicate seals and provide for the custody thereof. If the Corporation is
required to place its corporate seal on a document, it is sufficient to meet the requirement of any
law, rule or regulation relating to a corporate seal to place the word "Seal" adjacent to the
signature of the person authorized to sign the document on behalf of the Corporation.

SECTION 6.03. Bonds. The Board may require any officer, agent or employee of
the Corporation to give a bond to the Corporation, conditioned upon the faithful discharge of his
duties, with one or more sureties and in such amount as may be satisfactory to the Board.

SECTION 6.04. Voting Upon Shares in Other Corporations. Stock of other
corporations or associations, registered in the name of the Corporation, may be voted by the
President, a Vice-President, or a proxy appointed by any of them. The Board, however, may by
resolution appoint some other person to vote such shares, in which case such person shall be
entitled to vote such shares upon the production of a certified copy of such resolution.

SECTION 6.05. Execution of Documents. A person who holds more than one
office in the Corporation may not act in more than one capacity to execute, acknowledge, or
verify an instrument required by law to be executed, acknowledged, or verified by more than one
officer.
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SECTION 6.06. Amendments. Any and all provisions of these By-Laws may be
altered or repealed and new by-laws may be adopted at any annual meeting of the Members, or at
any special meeting called for that purpose. The Board shall have the power, at any regular or
special meeting thereof, to make and adopt new by-laws, or to amend, alter or repeal any of the
By-Laws of the Corporation, subject to the approval of the Members.

SECTION 6.07. Word Meanings. Throughout these By-Laws the singular shall
include the plural and the masculine gender shall include the feminine and neuter, and vice versa,
unless the context otherwise requires.
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